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PREFACE  TO  VOLUME  SEVEN. 


In  this  Tolume  the  anthor  has  made  an  attempt  to  bring  the  law 
down  to  the  date  of  sending  his  manuscript  to  the  printer,  with 
reference  to  what  seemed  to  him  to  be  the  more  important  topics 
involved  in  the  law  of  private  corporations;  and  to  furnish  a  com-  . 
plete  and  ezhanstive  index  to  the  whole  work,  together  with  a 
e^>arate  table  of  the  cases  examined  and  cited  in  this  volume.  It 
was  found  impossible  to  include  in  this  volume  all  the  topics  ger- 
mane to  the  subjects  covered  by  the  original  work.  The  author 
therefore  selected  those  w^iich  seemed  to  be  of  the  greatest  import- 
ance, with  the  hope  of  being  able  to  include  the  others  in  a  later 
supplemental  volume.  The  index,  which  has  been  made  by  the 
author  himself,  will,  it  ia  thought,  be  found  thorough  and  ex- 
haustive,—  presenting  every  subject  under  every  title  where  any 
searcher  could  reasonably  be  supposed  to  look  for  it,  and  aiding 
him  by  copious  cross-references.  The  use,  in  the  index,  of  Koman 
numerals,  to  indicate  in  each  case  the  volume  in  which  the  matter 
referred  to  is  found,  will  render  searches  much  quicker  and  easier. 
It  is  believed  that  the  cases  collected  in  the  present  volume,  added 
to  those  collected  in  the  ori^nal  work,  will  swell  the  total  number 
of  cases  examined  and  cited  in  the  whole  work  to  about  23,000. 

The  title  on  Building  and  Loan  Associations  is  the  work  of  that 
very  thorough  investigator  and  able  writer,  Hon.  G.  A.  Endlich,  a 
judge  of  the  Court  of  Common  Pleas  of  Ponnsylvania,  who  will 
be  recognized  by  the  profession  as  author  of  an  extensive  work 
on  the  law  of  Building  Associations,  the  second  edition  of  which  is 
no^v  in  the  hands  of  Messrs.  Soney  &  Sage,  law  publishers,  of 
Newark,  N,  J.     These  gentlemen  have  courteously  waived  any 
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right  of  objection  grounded  upon  their  exclusive  copyright  in  the 
second  edition,  to  the  publication  of  this  very  condensed  resume  of 
the  subject  in  the  present  'work:  an  examination  of  which  vill, 
no  doubt,  stimuJate  a  desire  in  the  reader  to  consult  the  larger 
work  of  Judge  Endlich  on  the  same  subject. 

The  tedious  work  of  exploring  a  great  number  of  judicial  de- 
cisions, of  examining  their  details,  of  comparing  and  distinguish- 
ing them,  which  (with  the  exception  of  the  titie  written  by  Judge 
Endlich),  has  been  done  by  the  author  alone, —  was  entirdy  per- 
formed in  The  Law  Library  in  Brooklyn.  The  tedium  of  that 
work  was  relieved  by  the  hospitality  which  the  author  there  re- 
oeived  at  the  hands  of  the  judges  of  the  Supreme  Court  of  New 
York,  who  are  the  trustees  having  the  library  in  charge,  and  by  the 
very  kind  assistance  constantly  rendered  biyn  by  the  librarian,  Mr. 
Stephen  C.  Betts,  and  his  asBistant,  Mr.  Alfred  J.  Hook. 

SEYMOUR  D.  THOMPSON. 

35  Nasaad  St.,  Nbw  Ydbk,  June,  1899. 
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CHAPTER    OCII. 

KATURB  OF  OOEPORATION8  AND  PURPOSES  FOR  WHTOH  THBY 

UAT  BD  FORMED. 

ttEOnoIt  SKCTTDIf 

8140.  What  li  a  corporatlonT  8143.  Dtstlnctlon  betireen  public  and 

8141.  Further  of  the  attributea  of  a  piivBte  corporatiODa. 

corporation.  8144.  For   what  pnrpoaet   public  cor- 

8142.  OoDBtructlOD    ot    atBtntea    and  porationa  deemed  prirate. 

charters   granting    "  perpetual    8146.  Wbat  maj  be  deemed  an  ednct- 
ancceaaion."  tlonal  corporation. 
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Sectiow  BxcnoN 

8146.  What   edacBttonal    corporstions  81S3.  OonioratlonB  formed  "  for  anr 
«r«  private  —  what  public  lawful    basiaeei    or    pnri^oee 

814T,  Diatinctioii    between    eleemoay-  whatever." 

aarr    and     civil     corporHtloas  8151.  Rule   where   primary    object   is 
with  respect  to  the   vieltorlal  ucauthorlzed,     but     incidental 

power.  objects  are  authoriied. 

8148.  An  incorporated  bank  Is  a  pri-  81BC.  Substantial  grounds  on  which  in- 

vate    corporation    unless    its  corporation   baa   beea  reltiwd 

funds  Ijelong  to  the  State.  to    organizations    formed    for 

8149.  Wliat    is    a    "  mechanical  "    or  social,  benevolent  or  religious 

"  mannfactnring  "   corporation  purposes. 

—  what  not.  8166.  Substantial    grounds    on    whieb 

8150.  For  what  purposes  corporations  Incorporation  for  busluess  pur- 

ma;  be  formed.  poses  has  been  refused. 

8161.  What  corporate  purposes  have    8167.  National  carporationa. 
l>een  held  not  unlawful. 

81S2.  LawfulneBB  of  corporate  object 
determined  b;  articles  of  lo- 
co rporitlon. 

g  6140.  What  is  a  Corporationt  —  It  waa  said  by  ..Magie,  J.,  in 
giving  the  opinioD  of  the  Supreme  Court  of  New  Jersey,  that 
"  whether  an  aggregation  of  individuals  united  in  an  artificial  body 
is  a  corporation  or  not,  is  to  be  determined  rather  by  the  faculties 
and  powers  conferred  upon  the  body,  than  by  the  name 
or  description  given  to  it"  It  was  accordingly  heid  that  the 
United  States  Express  Company,  though  organized  under  the 
statute  law  of  New  York  as  a  joint  stock  company  or  association, 
was  to  be  deemed,  for  the  purpose  of  being  sued  in  New  Jersey, 
a  corporate  entity, —  not  to  be  sued,  as  is  usual,  by  its  corporate 
name,  but  in  accordance  with  the  provision  of  its  governing  statute, 
by  the  name  of  its  treasurer}  In  various  cases  the  same  company, 
or  similar  companies,  have  been  treated  as  corporations  for  such 
purposes  as  a  controversy  betweem  a  shareholder  and  the  company;' 
for  the  purposes  of  tajtation,  with  the  conelusion  that  it  was  sub- 
ject to  a  statute  laying  a  tax  upon  its  franchisee  and  businees,  com- 
putable upon  ita  capital  stock;'  for  the  purpose  of  removing  suits 
brought  by  or  against  it  from  a  State  court  to  a  court  of  the 

1  BdReworth   v.   Wood.  S8  N.  J.   L.  b.  e.  alTd.  61  N.  Y.  642;  {holdlnff  that 

MS.  487;  a.  e.  83  Atl.  Rep.  940:  3  Am.  a  shareholder  might  sne  th»  roropanr 

ft  Eng.  Corp.  Caa.  (N.  8.)  290.  at  law.  which  h?  coiUd  not  do  ir  tt 

'  Waterbury    v.    Merchants'    Union  were  to  be  retrarded  aa  n  partnership)- 

Eip.  Co.,  BO  Barb.  (N.  T.)  157;  West-  e  People  ».  Wemple.  117  N.  T.  186. 
eott  V.   Fargo.  6   Lane.   (N.   T.)  819; 
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United  Stat«s,  on  the  ground  that,  being  a  cinporation,  it  waa,  i<x 
liia  purpoaee  of  Federal  jurisdiction,  a  "citizen"  of  the  State 
creating  it,  without  regard  to  the  citizenship  of  its  members;*  for 
the  purpose  of  maintaining  an  action  in  the  courts  of  the  United 
States  on  the  ground  of  diverse  State  citizeaship;*  and,  in  the 
case  of  an  English  joint  stock  company,  for  the  purpose  of  State 
taxation  in  this  country.*  Speaking  with  reference  to  a  joint 
ttoek  corporation,  the  question  "  what  ia  a  corporation  "  was  thua 
answered  by  ilr.  Jmtice  Williams,  in  giving  the  opinion  of  the 
Su|»%me  Court  of  Pennsylvania:  "A  corporation  is  an  artificial 
person,  created  by  law  as  the  representative  of  thoee  pereone,  oatiml 
or  artificial,  who  contribute  to,  or  become  the  holders  of  shares  in 
the  property  intrusted  to  it  for  a  common  purpose.  As  it  is  the 
creature  of  positive  law,  its  rights,  powers,  and  duties  are  prescribed 
by  the  law.  Beyond  the  legitimate  purposes  which  it  was 
created  to  serve,  and  the  lines  of  limitation  the  law  has  drawn 
around  it,  it  is  without  power  to  act  or  capacity  to  take.  Thus,  a 
banking  corporation,  while  fully  competent  to  do  what  is  usual  and 
necessary  in  its  own  business,  may  not  own  and  operate  a  railroad, 
or  engage  permanently  in  any  other  business  than  that  for  which 
it  was  created.  It  has  neither  the  1(^^  capacity  nor  the  right  to  do 
so;  and  if  it  nndertakes  to  go  in  any  direction  beyond  its  corporate 
powers,  its  acts  are  ultra  vires.  The  creation  of  a  corporation  is 
not  within  the  power  of  the  individuals  who  subscribe  to  its  stock. 
It  is  exclusively  the  work  of  the  law;  and  the  best  evidence  of  the 
existence  of  a  corporation,  is  a  grant  of  corporate  powera  by  the 
Commonwealth."^  This  definition,  while  in  some  reepecte  inac- 
curate, is,  on  the  whole,  as  good  as  judicial  definitions  usually  are. 
It  is  inaccurate  to  say  that  the  creation  of  a  corporation  "  ia  not 
within  the  power  of  the  individuals  who  subscribe  to  ita  stock." 
Nearly  every  State  in  the  American  Union  has  placed  it  within 
their  power  by  passing  general  enabling  acts  under  which  corpora- 
tions are  formed  by  the  mere  voluntary  action  of  the  prescribed 
number  of  adventarers,  with  nearly  the  same  facility  as  a  partner- 
ship ia  formed.     Nor  is  it  altogether  accurate  to  say  that  "  the 

«Fnnio  T.  McVicker,  SS  Barb.  (N.  ■etta.  10  Wall.  (TJ.  8.)  S66;  1  Tbornn. 

T.>  48T.  Corp..  i  3. 

•  Hatti  T.  American  Bipreas  Co..  1  ^  Re  Gibh>  Bxtiite,  1R7  Pa.  St.  B9. 
nipp.  (U.  8.)  611;  Fargo  ».  Louiayllle  8ft:  b.  r.  22  I,.  B.  A,  276.  281;  27  All. 
Ac.  R,  Co.,  a  Fed.  Rep,  787.  Rep.  383:  24  PlttRt).  1..  3.  (N.  8,)  186; 

•  Urerpool    laa.  Co.    v.    MnMarhn-  83  W.  N.  C.  (Pa.)  120. 
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creation  of  a  oorporation  is  eaclusively  the  work  of  the  law,  and  tlia 
beet  evidence  of  the  existence  of  a  corporation  is  the  grant  of  cor- 
porate powers  1>7  the  Conunonwealth."  The  creation  of  private 
ewpwatioiu  ia  never  exclusively  the  work  of  the  law,  but  is  alwaji 
the  concurring  woi^  of  the  law  and  of  private  adventurers  forming 
themselTes  into  a  corporation  either  under  a  special  charter  pro- 
cured by  them  from  the  legislature,  or  —  what  is  now  the  almost 
onivereal  method  —  by  an  organization,  under  a  general  enabling 
■ct  already  in  esistence.  If  thi^  is  not  so,  what  becomes  of  the 
maxim,  so  often  repeated  by  the  judges  with  reference  to  [Hivate 
oorporationii,  that  no  man  can  be  forced  into  such  a  corporation 
against  his  will?"  Nor  is  the  grant  of  corporate  powers  by  the 
Commonwealth  the  best  evidence  of  the  existence  of  a  corporation; 
nor  is  it  any  evidence  at  all  of  such  existence,  without  more.  On 
the  contrary,  two  elements  of  proof  are  necessary  in  order  to  estab- 
lish the  existence  of  a  corporation:  1.  The  grant  of  a  charter,  or 
the  existence  of  an  enabling  statute.  2.  An  otf^anization  or  user 
thereunder." 

§  S141.  Farther  of  the  Attribntei  of  a  CorporatiDa. —  The  cele- 
brated definition  of  a  corporation,  given  by  Mr.  Chief  Justice 
Marshall  in  the  Dartmouth  College  decision,'"  has  been  often 
quoted  with  approbation  by  judges  in  subsequent  cases:  "A 
corporation  ia  an  artificial  being,  invisible,  intangible,  and  existing 
only  in  contemplation  of  law.  Being  a  mere  creature  of  law,  it 
possesses  only  those  properties  which  the  charter  of  its  creation 
confers  upon  it,  either  expressly  or  as  incidental  to  its  very  exist- 
ence.^* These  are  such  as  are  supposed  best  calculated  to  effect 
the  object  for  which  it  was  created.  Among  the  moat  important 
are  immortality,  and,  if  the  expression  may  be  allowed,  individual- 
ist properties  by  which  a  perpetual  succession  of  many  persons 
are  considered  aa  the  same,  and  may  act  as  a  sinp:le  individual. 

*1  Tbomp.  Corp.,  |  52.  H»Se»  1  Thnmp.  Torp..  |  2. 

•  6   Thraap.    Corp.,    i    7689.    When  "  Dartmouth  CoI'pip  v.  Woo rt^i- aril, 

the  le^l  fiction  that  ■  corporation  ii  4  Wheat.  (U.  S.)  S18,  630.    This  part 

■  legal  entltr,  distinct  from  the  per-  of  the  defiultloii  was  qnoted  with  ap- 

aoat    who    compose  It,   ma;  be  disre-  probation  by  Taney.  P.  J.,  in  Bank  of 

(rarded:  Sportsman  8hot  Co.  t.  Ameri-  AnimMa  v.  Earle,  13  Pet.  fU.  B.)  Blfii 

ran  Shot  Ac.  Co..  30  Ohio  L.  J.  87;  587.      It    w»^    also    qnoted    by     Mr. 

State  T.  Standard  Oil  Co..  49  Oh.  St.  Jaatice  Daniel  in  hfs  dlsaentlnfc  oitlnion 

137:  B.  c.    15  L.  R  A.  14S:  30  N.  B.  in  Planters'  Bank  v.  Sharp,  S  How. 

Rep.  271):  11  Rail,  ft  Corp.  L.  J.  220:  (U.  8.)  801.  887. 
M  Am.  A  Bus-  Oorp.  Ou.  1- 
6890 
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They  enable  a  corporation  to  manage  its  own  affaire  and  to  hold 
property  without  the  perplexing  intricacies,  the  bazardoua  and  end- 
leas  necesaity  of  perpetual  conveyances  for  the  purpose  of  trans- 
mitting it  from  hand  to  hand.  It  is  chiefly  for  the  purpose  of 
clothing  bodies  of  men  in  succession  with  these  qualities  and  capaci- 
ties that  corporations  were  invented  and  are  in  use.  By  these 
means,  a  perpetual  succession  of  individuals  are  capable  of  acting 
for  the  promotion  of  the  particular  object,  lite  one  immortd 
being,""  In  Chicago  &c.  R.  Co.  v.  Union  Pac.  R.  Co.,"  Mr. 
Justice  Brewer  quoted  the  following  dictum  of  Mr.  Justice  Story 
in  the  Dartmouth  College  case,  with  reference  to  the  attributes  of 
■  corporation  aggregate:  "  Among  other  things,  it  possesses  the 
capacity  of  perpetual  succession,  and  of  acting  by  the  collected  vote 
or  will  of  its  component  members.'"*  In  Union  Pacific  R.  Co. 
T.  Chicago  &c.  R.  Co.,*'  the  Dartmouth  College  ease  is  cited  to  the 

UDartmoutb      College     t.      Wood-  Cnrtl»   t.   LeaTitt.   18  N.   T.   9,   209, 

ward,  4  Wbest  (U.  8.)  618.  688.    The  2BT\    Waterbury  v.   Liaredo,  60  Tex. 

«otire   paMSge   was   quoted   argveiulo  B19,  S21:  Roaaoke  Gaa  Co.  t.  Roanoke, 

bj  Mr.  Juatice  Wayne  in   giving  tha  88  Va.  810.  8W;  Hope  v.  Valley  City 

opinion  of  the  court  in  Louiaville  Ac.  Salt  Co.,  25  W.  Va.   789,  797;   Coite 

B,  Co.  T.  LetBOQ.  2  How.  (U.  S.)  497,  v.  Society  for  SaTlngs,  32  Conn.  173. 

EBS,  Id  faTor  of  the  proposition  tbat  a  18B;  HlgglnB  t.  Downward,  8  Houit. 

corporation    may    be    regarded    as    a  (Del.)  227.  240;  Land  Orant  Railway 

"  dtiiea  "  witblD  the  meaning  of  the  Ice.  Go.  t.  Ooffey  County,  6  Kan.  24S, 

Federal     ConHtitntlon     and    judiciary  253;  State  t.  Stormont.  24  Kan.  688, 

act,  for  the  purpose  of  Federal  juria-  690-601  (boldiog  that  "  immortality  ia 

diction    founded    upon    diverse    State  a  legitimate  attribute  to  be  conferred 

dtjiensbip.      It   was   quoted    by    Mr.  on  a  corporation  ");  Swan  t.  Williams, 

Circuit  Judge  Gilbert  in  United  SUtes  2  Mich.   427,   433;   Qlfford  v.   LWing- 

T.  Stanford,   70  Fed.   Rep.   346,   357-  eton.   2   Denio   (N.   T.)    380,   395   (In 

S58;   Dillsrd   r.   Webb,   66   Ala.   468,  which   Senator   Hand   adds   his   mlt« 

474;  Bx   parte  Conway,   4  Ark.   B02.  (might?)  to  the  many  attempta  to  de- 

SSl;   Deringer  t.   Deringer.   6   Houst.  Sne  a  corporation);  Codd  t.  BathboDB. 

(Del)  416.  429;  a.  c.  1  Am.  St.  Rep.  Ifi  N.  T.  37.  40  (holding  that  indiyid- 

ISO.  196;  Coyle  t.  Hclntire,  7  Houst.  asla  engaged  in  the  carrying  on  of  the 

(Del.)   44.   88;  s.   c.  40  Am.   St   Rep.  businesa  of  banking  ander  the  bsnk- 

109,  114:  Macon  Ac.  R.  Co.  *.  Gold-  Ing  taw  of  New  York  of  18SS  are 

smith.   62   Ga.   463,  481;   Cmahaw  t.  not  corporations);  Charleston  Ins.  Ac. 

Fargo,  8  Ind.  App.  691.  603-694:  As-  Co.  t.  Sebring,  5  Rich.  Eq.  (8.  C.)  342. 

(nrance   Abbo.   t.    Cole.   26   N.   J.   L.  346  (dealing  with  the  definition  of  a 

362,    365    (holding    that    "the    great  corporation);  Mc  Candle  as  v.  Richmond 

object   of   an   Incorporation   is  to   be-  &c.   R.   Co..  38  S.   C.   103,   110  (add- 

stow  the  character  and  properties  of  ing  that  "one  ot  the  ri^htn  conceded 

personalty  and  Individnallty  upon  the  in  this  country  to  corporations  Is  that 

legal  entity  called  the  corporation  as  of  being  a  peraon  in  the  eyes  of  the 

distinct  from  the  persons  of  the  cor-  law  "). 

poratow");    Thoman    y.    Dakln,    22  is  47  Fed.  Rep.  15.  19. 

Wend-   (N.   T.)   0,   100   (referring  ea-  i*  CSting      Dartmouth      College     t. 

pecially   to   the   quality   of   perpetual  Woodward,  4  Wheat.  (U.  S.)  618.  667; 

*a"ee«aion):     Wnrner    v.     Beers.     23  r;uoted   also  In   San   Luis  Water   Co. 

Wend.  (N.  T.>  103.  124,  143  (dcnUos;  t.  Estrada.  IIT  Cal.  168.  177. 

with    deflnitlona    of    a    corpontioD);  m  51  Fed.  B«p.  309.  324. 
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proposition  that  "  the  administratioa  of  the  corporate  powen  of 
[a  railroad  company]  was  vested  in  the  body  of  the  stockholden, 
iinleBB  it  had  been  delegated  to  eome  other  body.'"^  Citing  the 
Dartmouth  College  case  as  to  the  attributes  of  a  corporation,  the  Su- 
preme Court  of  Arkansas  added:  "  Having  its  individuality  con- 
ferred upon  it  by  law,  it  unquestionably  possesses  all  the  attributes 
imd  properties  of  a  natural  person.  It  can  acquire  and  transmit 
property  according  to  the  provisions  of  its  charter,  so  long  as  it  con- 
fines itself  to  the  objects  and  purposes  of  the  grant.  To  deny  to  a 
corporation,  whether  public  or  private,  unless  it  is  restrained  by  the 
provisions  of  its  charter,  the  power  of  rnatdng  an  honest  assign- 
ment of  all  its  assets  to  pay  its  debts  or  creditors,  is  literally  to  dis- 
franchise it  of  all  its  rights  and  privileges,  and  thereby  to  repeal 
the  act  of  incorporation  itself.  Being  a  creature  of  law,  so  far  as 
the  investiture  of  the  righte  of  it«  individuality  goes,  to  that  extent, 
and  no  more,  it  is  placed  on  an  equal  footing  with  a  natural  pep- 
son."'^  The  Dartmouth  College  case  has  been  also  quoted  to  tha 
proposition  — -  obviously  sound  —  that  the  capacity  conferred  by  a 
charter  upon  a  corporation  to  take,  etc.,  in  perpetual  successioa 
refers  to  continuity  of  succession  among  its  members  rather  than 
to  duration  of  succesaion  or  immortality." 

§  8142.  Conitmotioii  of  Statntea  and  Charten  Oranting  "  Per- 
petual Saooession." —  The  words  "  perpetual  succession  "  in  the 
charter  on  enabling  act  under  which  a  corporation  is  organized> 
do  not  refer  to  the  duration  of  the  grant;  but,  where  the  life  of  the 
corporation  is  otherwise  limited  by  the  charter  or  statute,  exteoda 
no  farther  than  to  grant  a  continuation  of  corporate  life  during  the 
period  so  prescribed." 

g  8143.  Distinotion  between  Fnblio  and  Private  Corporatieiu.— 
Old  doctrines  under  this  head  have  been  reaffirmed  to  the 
effect  that  if  a  corporation  is  oi^nized  by  private  persons  for 
pecuniary  gain,  it  is  to  be  deemed  a  private  corporation,  although, 

W  Citing      Dflrtmonth      Collpge     t.  cpedint;   ones,   ia   «a   extravagant   «b- 

Woodward,  i  ■Wheat.  (U.  S.)  518.  «77;  ■urdity. 

citing  alco  Attorney -General  y.  Davey,  »8  State  v.  Payne,  129  Mo.  468.  478. 

2  Atk.  212.  t»  Sute  t,  Payne.  129  Mo,  468;  ■.  e. 

n  E>  parte  Coaway.  4  Aril.  302,  3!S2.  33  L.   R.   A.  576:   State  t.   Hannibal 

The  learned  reader  will  perceive  that  Ac.   Gravel   Road   Co..   138  Mo.   332; 

the  Srnt  sentence  in  the  above  quota-  f.  <-.  36  U  R.  A.  4CtT;  SB  S.  W.  Bepk 

tlon,  except  as  qaallGed  by  the  sue-  910. 
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«eeording  to  one  judge,  subject  to  the  Tisitorial  power  of  the  State." 
A  eorporadou  having  a  capital  stock  divided  into  ebarea,  whose 
shsres  are  held  by  iodividuala  and  not  by  the  public,  ia 
deemed  a  private  corporation,  although  it  may  be  formed  for 
a  public  object,  or  although  it  may  be  deemed  an  instru- 
mentality for  the  promotion  of  the  public  healtli.*^  This 
distinction  relates  chiefly  to  the  inviolability  of  the  charters 
of  private  corporations  under  the  rule  of  the  Dartmouth  College 
case,**  and  to  the  amenability  of  corporations  created  for  public 
government  to  legislative  control,  under  doctrine  of  the  same  case.*" 
The  language  of  Mr.  Chief  Justice  Marshall,  often  quoted,  on  this 
head,  was  as  follows:  "  The  character  of  civil  institutions  does  not 
grow  out  of  their  incorporation,  but  out  of  the  manner  in  which 
they  are  formed  and  the  object*  for  which  they  are  created.  The 
right  to  change  them  is  not  founded  on  their  being  incorporated, 
but  on  their  being  the  instrument  of  government,  created  for  its 
purposes.  The  same  institutions,  created  for  the  same  objects, 
though  not  incorporated,  would  be  public  institutions,  and,  of 
course,  controllable  by  the  legislature.  The  incorporating  act 
neither  gives  nor  prevents  this  control,"**  The  distinction  pointed 
out  by  Washington  and  Stoiy,  JJ.,  in  the  Dartmouth  College  case 
between  public  and  private  corporations  as  to  the  control  of  the 
I^slatiire  over  them,  has  been  reaffirmed  in  many  cases,  in  some 
of  which  the  above  language  of  Marshall,  C  J,,  has  also  been 
quoted. '^     The  rule  is  now  said  to  be  "  that  a  municipality,  being 

nWiMMiein  KnIeT  Instftnte  Co.  t.  11c   School  Board   v.   Rkinklc.   140  T7. 

llHwankee  County,  9B  Wii.  IB3:  n.  c,  S.  834;  New  Orl^enit  v.  New  Orlenns 

36  T..  R.  A.  56;  70  N.  W.  Rep.  68.  Water  WorhB  Co.,  142  U.  S.  TO,  89; 

*i  Pntnam   t.    Rnch.   S6  Fed.   Rep.  Botiipartp    v.    CHindPti     ftc.    R.    Co., 

416.  Bsldw.    (U.    S.1   2(»o,    223:   Swi.nlt   v. 

BDartmoiitb      College      t.      Wood-  BoBtan   Ac.   R.   Co.,   3   Cliff,    (U,   8.) 

ward,  4  Wlieat.  (U.  8.)  Sia  389,  346,  353:  o.  c.  S  Nat.  Bank.  Reg. 

a  Darttnonth      ColleRe     t.      Wood-  234,  £42  (holdlag  that  railrnnd  corpo- 

wart,  4  Wheat.  (U.  S.)  918,  627,  629,  ratlonn  are  private  commercial  corpo- 

tGO-66D,   661,   663.   694:   Hartford   v,  ratlona  and  subject  to  proceedlnzx  In 

Hartford  Bridge  Co.,  10  How.  (U.  S.)  bankrnptcv!:  Adams  t.  Boston  &c.  R, 

Rll,  B36;  AapinwatI  v.  DftTiesa  County.  Co..  1  Hnlmps  (U,  S.I  30.  .11:  a.  c.  4 

22  How.  (U.  a,)  864,  887,  Nat.  Bank,  Reft.  100;  Id.,  2<1  ed..  314. 

MDartmonth     College     t.      Wood-  316  (same  doetrinel;  Allen  v.  McKean, 

ward.    4    Wheat.    (U.    S.)   518.    638:  1  Sumu.  (U.  R)  276.  297,  301  (holding 

quoted   in   Frederick   r.    Oronhoo.   30  that  Bowdoin  College  is  a  private,  and 

Hd.  436,  444-44S;  a.  c.  96  Am.  Dec.  not   a   public  corporation):   Rundle  t. 

B9J,  BOB,  and  in  many  other  oaaen.  Delaware  Ac.  Canal.  1  Wall.  Jr.  (U. 

■  Laramie  County  ».  Albany  Conoty.  B.)  275,   291  Oearned  opinion  by   Mr. 
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a  mere  agent  of  the  State,  staude  in  its  goTemmental  or  public  char- 
acter, in  no  contract  relation  with  its  sovereign,  at  whose  pleasure 
ita  charter  ma;  be  amended,  changed  or  revoked,  without  the  im- 
pairment of  any  constitutional  obligation;  while,  with  respect  to 

corporation  and  bence  liable  In  damr  t.  Qeorge,  14  !«.  396,  409;  Bradford 

acea  for  its  torts);  UnlverHity  of  Ala-  t.  Oary,  6  Me.  839,  342;  TruBtees  v. 
bama  t.  Winston.  B  Stew.  &  P.  (Ala.)  Bradbury,  11  Me.  118.  124;  a,  c.  26 
17,  22  (holding  that  the  UntTeisity  of  Am.  Dec.  515,  517,  518;  Yarmouth  v. 
Alabama  was  a  public  corporation  North  Yarmouth,  34  Me.  411,  417-418; 
and  Bubject  to  legiBlative  control);  a.  c.  56  Am.  Dec.  666.  669;  State  t. 
Branch  Bank  t.  Collins,  7  Ala.  95,  Baltimore  Ac.  R.  Co..  12  Gill  &  J. 
101  (holding  that  a  bank  whoae  stock  (Md.)  30e,  439  (holding  that  a  provi- 
beloDgs  eiclualTely  to  the  State  is  a  alon  In  a  railroad  charter  that  "  If  the 
Tiiblic  corporation  and  subject  to  legia-  company  shall  not  locate  the  road  In 
lative  control);  Mobile  t.  Stonewall  the  manner  prescribed  therein,  it  ^aU 
Ina.  Co..  53  Ala.  570,  S77;  Wolfe  t.  forfeit  one  million  dollars  for  the  use 
Dndemood,  91  Ala.  523.  526;  State  of  the  particular  county,  was  not  a 
V.  Gurran,  12  Arh.  321,  363  (holding  contract  between  the  railroad  com- 
that  the  State  Bank  of  Arkansas  was  pany  and  the  county,  such  hb  the  legls- 
a  public  corporation  and  subject  to  Isture  could  not  impair,  but  was  a 
legislative  control  ^  reversed  in  Cur-  penalty  which  the  legislature  might 
ran  r.  Arkansas,  16  How.  (U.  9.)  304);  release  at  pleasure);  Baltimore  v. 
Wella  V.  Cole,  27  Ark.  603.  611;  State  State.  15  Md.  376,  384,  491:  Frederick 
V.  Burk,  63  Ark.  56,  64;  Hurt  v.  Bur-  v.  Groshon,  30  Md.  436,  444;  s.  c.  96 
nett,  15  Col.  530,  61E:  Johnson  v.  Peo-  Am.  Dec.  591,  59,^;  Lake  Roland  *c. 
pie,  6  Colo.  App.  163,  167;  Hooker  v.  R.  Co.  v.  Baltimore,  77  Md,  352,  373 
New  Haven  &c.  Co.,  15  Conn.  312,  (holding  that  an  ordinance  authorizJng 
322  (holdiog  that  a  canal  company  is  a  railroad  company  to  lay  double 
-a  private  corporation);  Philadelphia  tracks  on  a  side  street  may  be  re- 
Ac.  H.  Co.  V.  Bowers,  4  Houst.  (Del.)  pealed  and  the  company  restricted  to 
606,  529;  Coyle  v.  Mclntire,  7  Houst.  a  single  track);  Hale  v.  County  Coro- 
(Del.)  44,  90;  s,  c.  40  Am.  St.  Rep.  mlasloners.  137  Mass.  Ill,  114  (hold- 
109,  116;  Gotten  v.  Leon  County,  6  ing  that  railroad  corporations  are  prJ- 
Fla.  610,  646;  Holland  v.  State.  15  rate  corporational ;  Newcombe  v.  Boe- 
Fla.  455,  538;  State  v.  Knowles,  18  ton  Protective  Department.  151  MasB. 
Fla.  577,  616;  Cleveland  v,  Stewart.  215,  217  (holding  that  a  corporation 
3  Ob.  283,  291,  292;  Dart  v.  Houston,  conalBting  of  an  association  of  insur- 
22  Oh.  506.  629-534  (holding  that  the  ance  companies  for  their  mutual  bene- 
legislature  has  plenary  power  over  the  fit,  is  a  private  corporation);  Swan  v. 
charter  of  an  educational  corporation  Williams,  2  Mich.  427.  433  (where  cor- 
which  Is  endowed  entirely  by  the  porationn  are  divided  into  three 
State);  State  v,  Springfield  Township,  classes);  University  of  Michigan  t. 
6  Ind.  83,  9T:  Lucas  v.  Tippecanoe  Board  of  Education.  4  Mich.  213,  225 
County,  44  Ind.  524,  641;  State  t.  (holding  that  "the  institution  was 
Carr.  ill  Ind.  335.  337  (Indiana  State  erected  and  has  been  supported  by  a 
University  a  private  corporation);  public  fund,  and  the  corporntors  have 
Eegents  v.  Williams,  9  Gill  &  J.  (Md.)  no  private  interest  whatever  connected 
365.  .S88,  402,  403;  Downing  V.  Indiana  with  their  corporate  character'"); 
State  Board  of  Agriculture,  129  Ind.  State  v.  McFadden,  23  Minn.  40.  43 
443.  449  (Indiana  State  Board  of  (holding  that  the  power  of  the  legis- 
Acrlcultnre  a  private  corporation);  lature  over  counties  is  supreme):  Con- 
Dnbuque  r.  Illinois  Central  B.  Co.,  ner  v.  Bent.  1  Mo.  235,  230;  St.  Louis 
39  Iowa,  56,  94  (in  the  dissentiag  v.  Russell.  9  Mo.  507,  511;  State  v. 
opinion  of  Cole,  J.);  LonlsviUe  t.  Garesche.  36  Mo.  250.  260;  Univpr- 
ijnuisville  University.  15  B.  Monr.  aity  of  Nebraska  v.  McCounell.  5  Nebr. 
-<Ky.)  642.   669:   Montpelier  Academy  423,  427  (holding  that  the  University 
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its  privite  or  proprietaiy  liglitB  and  intereets,  it  may  be  entitled  to 
th  e  constitutional  protection."  It  was  accordingly  held  that  the 
ciCjr  of  Kew  Orleans  had  no  more  right  to  daiin  an  immunity 
from  its  contract  with  a  water  works  company,  whereby  it 
might  set  off  the  taxes  due  to  it  from  the  water  works  company 
againat  the  company's  rates  for  water  furnished  to  the  city,  and 
the  substitution  of  a  different  scheme  of  payment  in  its  place, 
than  it  would  have  had  if  the  contract  had  been  made  directly 
between  it  and  the  city.*"  Citing  the  Dartmouth  College  case  and 
many  others,  it  was  well  said  by  Mr.  Federal  District  Judge  Bil- 
lings that  "  a  corporation  whose  shares  are  held  by  individuals,  is 
a  private  corporation.""     "  If  the  corporation  is  not  created  for 


«(  Nebraska  is  a  pTtbUc  corporation,  mfsslODcra    of    the    "  North     Burial 

tnd  subject  to  the  control  of  the  legia-  Ground  "   ■were   a    public    corporation 

Utare);  Esser  t.  Spaulding.   17   Ner.  and    subject    to    legislative    control); 

BS9,  304:  Famum's  Petition,  51  N.  H.  State  v.  Bank  of  S.  O.,  1  Spearn  L. 

370.  382  (holding  that  school  districts  (B.  C)  433,  602  (Harper,  Chan.,  saj- 

■re  public  corporations  ancl  subject  to  log  that,  until  the  Dartmouth  College 

legialitiTe  control):   Wooster   v.    Ply-  decUion,  the  definition  ot  corporations 

Bonth,  62  N.  H.  19Q.  210;  Taylor  v.  Into  public  and  private  bad  not  been 

Griswold.  14  N.  J.  L.  222,  234;  s.  c.  generally    recognized,    but   that,    pre- 

3T  Am.  rtee,  33,  43;  Milbnrn  t.  South  vlous  to  that  time  the  general  definition 

Orange.  SB  N.  J.  L.  254.  267;  Brick  had     been     into     eleemosynary      and 

Presbyterian  Church  v.  New  York.  K  civill:  State  y.  Bank  of  S.  C,  1  S.  O. 

Cow.   CN.  T.)  B38.  Ml   {holding  that  63,  67  <holdin(!  that  the  Bank  of  South 

the  obligee  In  a  contract  made  by  a  Oarolina  was  a  public  corporation.  It* 

mnniclpal  corporation  la  entitled  to  tha  capital  having  been  furnished  by  the 

•ane  remedy  aa  if  the   contrnct  had  State);  IjPwIs  v.  Whittle.  77  Va.  415. 

not  been  made  in  its  le^slative  capac-  419  (medical  college  endowed    by    the 

fty);   Bloodgood    t.    Mohawk    &c.    B.  State    a    public    corporation);    Prince 

Co.,  18  Wend.  (N.  T.)  B,  6»:  a.  c,  81  William   School   Board   v.   Stuart,   80 

Am.  Dec.  813.  363:  DarlitiBton  t.  New  Va.  64  (holding  that  a  bequest  to  the 

York.  31  N.  Y.  164.  IfM-lBB,  1B9;  a.  c.  vestry  of  a  parish  to  be  expended  for 

SB  Am.   Dec.  248.  256.   260-261;  Pco-  the    education    of    the    poor    of    the 

pie  T.   Ptnckney,  32  N.  Y,  377,  SOB;  county  Is  subject  to  legialntive  control; 

People   V.   Morris,   13  Wend.   (N.   Y.)  but   to  the  contrary  see   the   dissent- 

32C;  Demareet  v.   New   Yorli,   74  N.  ing  opinion  of  Lewie.  P.,  at  page  73, 

Y.  161,  166;  Columbus  Mills  v.  Wll-  referring   to   the   Dartmouth    College 

Hams.  11  Ired.  Law  (N.  C.)  K58,  564  case  at  pages  74  and  80);  Wambersie 

(holding  that  the  legislature  has  tha  v.  Orange  Humane  Soc,  fH  Va.  446. 

power  to  abolish  a  county);  Gooch  v.  4R3  (the  same  conclusion);  Wilson   v. 

Gregory.  66  N.   C.  142,   144  (holding  Rosa,  40  W.  Va.  278.  282;  Burhop  v. 

that  an    execution   cannot   l>e   issued  Milwaukee,  21  Wis.  2S7.  260  (holdinc 

against   a  county);  Marietta  v.  Fear-  that    railroad    companies   are    privata 

mg.  4  Ob.  427,  432  (holding  that  the  corporations). 

lecislnture   may   change   the   charters  9a  New    Orleans     v.    New    Orlenoi 

of    mnnicipnl     corporations     at     any  Wnter  Works  Co..   142  U.  S.  7ft,  91. 

time):  Sloan  v.  State,  8  Blackf.  (Ind.)  21  Putnam   t.    Ruch.   56  Fed.    Rep. 

361;  Portlnnd  Ac.  H.  Co.  v.  Portland,  410.   418;  citing  also   Bunk   of  U.   S. 

14  Ore.   188,   193:  s.  c.  58  Am.   Rep.  t.   Planters'  Bank,  6  Wheat.   (U.  S.) 

Kin,  301:  Smith  t,  Westcott,  17  R.  T.  904. 
sea,  387-368   (holding  that  the   com- 
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the  administration  of  political  power,  or  lor  purposes  strictly  inci- 
dental thereto,  without  the  intervention  of  iudividuaJ  interests,  by 
donations  or  otherwise,  the  corporation,  although  for  public  pur- 
poses, ie  a  private  corporation  in  law."* 

§  S144.  For  what  TnrpotN  FaUito  Corporatioiil  Deamed 
Private. —  There  is  a  doctrine,  deduced  from  the  Dartmouth  Col- 
lego  decision,  not  well  established,  but  often  in  modern  cases  re- 
sisted, as  it  ought  to  be,  under  which  the  States  have,  to  some 
extent,  lost  control  of  their  own  public  institutions,  the  creature 
being  placed  above  the  creator.  Roughly  stated,  it  is  that  a  mu- 
nicipal or  other  public  corporation  may  be,  with  respect  to  certain 
of  its  property  or  rights  reijardcd  as  a  private  corporation,  in 
such  a  sense  that  an  engagement  in  its  favor  by  the  State  vi-ith 
reference  to  such  property  or  rights  will  be  beyond  the  reach  of 
subsequent  repeal  or  change  without  the  consent  of  the  corpora- 
tion. Quoting  the  Dartmouth  College  case,  the  Supreme  Court  of 
Arkansas  have  made  this  concession:  "  It  was  indicated  in  the 
Dartmouth  College  case  that  the  right  of  the  legislature,  as  re- 
gards the  property  of  municipal  corporations,  was  broader  than 
existed  in  the  case  of  private  corporations;  and  from  that  time  to 
the  present  time  has  been  a  conceded  principle.  But  it  was  said 
by  different  judges,  in  their  separate  opinions  in  that  case,  that 
the  power  of  the  legislature  over  the  property  of  corporations 
purely  public,  was  not  absolute  or  unlimited;  and  while  there  am 
some  later  cases  to  be  found  that  seera  to  question  this  view,  it  is 
generally  approved,  and  it  is  now  eHtabliahed  that,  though  such 
property  is  subject  to  a  very  broad  legislative  regulation,  its  con- 
fiscation or  diversion  violates  the  provision  relied  upon.'"*  This 
conclusion,  which  was  pure  obiter,  may  well  be  challenged.  The 
law  indeed  recognizes  two  classes  of  rights  in  municipal  corpora- 
tions: the  ore  class  in  the  nature  of  private  rights,  involved  in  the 
management  of  property  held  by  the  corporation  in  its  merely  cor- 
porate capacity,  and  not  as  a  governmental  agency  or  for  govern- 
mental purposes,  in  the  management  of  which  property  it  may  be 
liable  to  private  persona  or  corporations  for  the  ticfiHfjetice  of  its 

M  Dixon  V.  People.  17  111,  191,  198:  se  PearHon    v.    RtBte.    66   Ark.    14« 

dttng   DBrtmonth    OoUece    v.    Wood-  IM:  n.  p.  35  Am.  Ct.  Rep.  91,  92.  93: 

ward,  4  ■\Vhpnt.  (U,  S.)  B18,  668,  and  citing   Purk    CommisaronerB   v.    Com- 

otbpr  caprs.  moD  Cooncil,  28  Mich.  240. 
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officers,  agents  or  servants;  the  other,  public  or  goTemmental  right?, 
relating  to  the  care  and  management  of  property  committed  to 
it  bj  the  State  for  govemmeDtal  purposes,  in  respect  of  which  its 
ofiiceis  and  agents  are  deemed  to  be  public  officers  and  agents,  in 
such  a  sense  that  it  is  not  liable  to  private  persons  for  their  negH- 
gence.  There  is  barely  room  for  the  view,  with  reference  to  prop- 
erty of  this  latter  class,  that  private  rights  founded  in  municipal 
charters  may  exist  which  the  State  cannot  control.  But  the  doc- 
trine is  a  dangerous  one,  as  it  trenches  upon  the  sovereignty  of  the 
State,  and  it  ought  to  be  admitted  with  great  caution,^  The  power 
of  regulation  at  the  mere  pleasure  of  the  legislature  of  the  State 
seems  to  have  no  limit  within  the  scope  of  municipal  uses,  and  ia 
n-stricted  only  when  it  attempts  a  total  deviation.  It  affords  a 
wide  almost  limitless  £eld  for  legislative  action.  The  legislatoro 
may  do  with  the  property  whatever  the  municipality  is  bound  to 
do,  either  at  law  or  in  equity;  or  whatever,  upon  recognized  moral 
principles,  ought  to  be  done;  and  it  has  been  held  that  it  may 
do  acts  of  charity  or  gratuity  for  the  municipality,  though  this  can- 
not be  considered  as  established.'^  Recognizing  this  distinction 
between  public  and  private  rights,  the  Supreme  Court  of  Cali- 
fornia, in  an  opinion  written  by  Mr.  Chief  Justice  Field,**  have 
held  that,  in  so  far  as  municipal  corporations  are  agencies  of  the 
State  for  the  purposes  of  government,  their  charters  may  be  quali- 
fied, enlarged,  restricted  or  withdrawn  at  the  discretion  of  the 
legislature;  but  when  they  are  empowered  to  take  and  hold  private 
property  for  municipal  uses,  such  property  is  invested  with  the 
security  of  other  private  rights.**  In  1885,  the  Court  of  Appeals 
of  Kentucky,  after  an  extensive  examination  of  the  dicta  —  for 
there  was  nothing  else  —  in  the  Dartmouth  College  decision  on 
the  subject,  fell  into  the  mistake  of  holding  "  that  a  municipal 
TOrporation  [the  city  of  Louisville]  may  be  capacitated  to  acquire 
property  by  its  own  means  and  for  its  own  purposes,  or  for  tbo?e 
of  the  corporators,  and  that  the  legislature  cannot,  in  the  exercise 

n  Baltimore  v.   State,   15   Md.   STfl,  to   be   irbollr   nntenable  — that   ther* 

8SB.  386.  may   be   property   righta   In    a    public 

*'  Fi?nrBon    v.    Btate,   B6   Ark.    148,  corporation,    such    as    a    county,    he- 

1^2:  K.  e.  36  Am.  St.  Bep.  91,  92,  93.  yond  the  control  of  Che  leRi^latnre  of 

*3  Artemards  and  lone  a  Juitlee  at  the  State,  ace  the  dlaBentlitK  opininn 

(he    SopreiDe    Conrt    ot    the    United  of  Buskirk  aud  Pettit,  33.,  in  Lncns 

Stat#«.  V.   Tippecanoe   County,   44   Ind,   6Z1. 

i^  GroKan  T.  Ban  Franciaco.  18  Gal.  54.\  a  case  in  which  the  vhole  quex- 

HW.   613.    For   the   theory  —  believed  tlon  ia  shaken  up,  pro  and  con. 
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of  ita  power  over  the  corporation,  divert  such  property  from  the 
uses  of  those  at  whose  expense,  end  for  whose  use  it  was  pur- 
chased." The  result  was  that  a  UniTersity  created  by  the  city 
of  Louisville,  under  authority  received  by  the  city  from  the  State, 
was  placed  above  the  State  itself,  on  the  ground  that  the  donation 
of  property  to  it  by  the  city  was  a  contract  which  the  legislature 
could  not  impair!*'  The  doctrine  that  municipal  corporations 
have  two  classes  of  powers  with  corresponding  rights,  public  and 
private,  was  affirmed  by  the  Supreme  Coiirt  of  Ixiuisiana  in  1S74, 
and  resulted  in  the  conclusion  that  an  act  of  the  legislature  of 
that  State  granting  to  a  railroad  company  the  right  to  erect  and 
maintain  a  passenger  depot  on  a  certain  portion  of  tie  levee,  streets, 
and  grounds  in  the  city  of  New  Orleans,  within  designated  bound- 
aries, was  unconstitutional  and  void,*' —  a  seemingly  untenable 
decision.  This  decision  appears  to  have  been  rendered  after  a 
rehearing.  In  another  case  involving  the  same  question,  tbe 
court  again  reheard  the  matter  and  came  to  the  conclusion  that 
the  legislature  had  such  power."  Citing  the  Dartmouth  College 
case,  the  Supreme  Court  of  Michigan  eay  that  "  the  municipality, 
as  an  agent  of  the  government,  is  one  thing;  the  corporation,  as  the 
owner  of  property,  is,  in  some  particulars,  to  be  regarded  in  a 
very  different  light.  The  Supreme  Court  of  the  United  States 
held  at  a  very  early  day  that  granle  of  property  to  public  corpora- 
tions could  not  be  resumed  by  the  sovereignty."*^  This  strango 
doctrine  has  been  carried  so  far  as  to  hold  that  counties,  which 
are  mere  local  subdivisions  of  the  State,  can  acquire  property 
which,  under  the  Constitution  of  the  United  States,  is  protected 
from  arbitrary  legislative  interference.**  In  an  early  case  in  JTew 
Hampshire  it  was  said,  quoting  the  Dartmouth  College  case  at 

M  LoulBville  V.  Unlvernity  ot  r<o«iH-  alBO  Richmond  v.   Lawrence   Cnnnty, 

»!lle,  16  B.  Moor.  (Ky.)  612.  674.     See  12  III.  1:  Warren  v.  Lyons,  22  Iowa, 

■Iso  Terrett  v.  Taylor,  9  Craneh  (U.  351;  State  v.  Haben.  22  Wii.  nflO. 

S.t  43,  52.  M  State  v.  Foley.  SO  Minn.  S.50.  S57; 

M  New  Orleans  &c.  B.  Co.  t.  New  citlnc  thp  nartmonth  C-oUpRe  cane  and 

Orleana,  26  La.  An.  478,  4ft2.  (amonc   other    cnsee).    the    following: 

MNew  Orleans  Ac  R.  Co.  *.  New  Hnmpahire  v.  Franklin.  16  Masm.  70; 

Orleans,    26   La.    An.    B17,    521,    629  Atkins  t.  Randolph.  31  Vt.  226;  Peo- 

(two  judttes  diHsentioftl.  pie  t.  Batchellor,  53  N.  Y.  128:  Ppo- 

ST  People  V.  Hnrlbnt.   24   Mioh.   44,  pie  v,   IniceTsoll,  58  N.   Y.  1:   People 

104;  a.  c.  0  Am.  Rep.  103,  112:  citing  t.    Detroit,    28   Mich.   228;    Rirhland 

Terrett   t.  Taylor.  9  Cranch   (U.   S.)  County   v.   Lawrence  County,   12   111. 

48;  Pawlct  v.  Clark,  9  Cranch.   202;  1;   Milwaukee  Town  v.   City  of  Mil- 

nartroontb     College     v.     Woodward,  wanbee.    12   Wis.   93,    100;    State   t. 

4  Wheat.   (U.  S.)  518.  6&i-698.     8e«  Haben.  22  Wis.  660;  Milam  County  t. 
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page  529:  "  In  the  incorporation  of  a  town,  there  is  no  implied 
power  roserved  to  take  its  property  arbitrarily  and  give  it  to  an- 
other town.  Corporations,  both  public  and  private,  may  be  con- 
ceded to  stand  in  this  respect  on  the  same  ground  with  indi- 
viduals."** In  Mississippi  the  doctrine  was  carried  to  the  wild 
length  of  holding  that  the  legislature  could  not  change  the  pur- 
poses for  which  money  accruing  to  a  municipal  corporation  from 
licenses  granted  for  the  sale  of  liquor,  under  its  charter,  ought  to 
be  applied.**  The  Supreme  Court  of  New  Hampshire  have  held 
that  an  assignment  by  the  legislature  of  bonds  to  a  town  to  re- 
imburse the  town  for  expenditures  incurred  for  war  purposes  dur- 
ing the  Rebellion,  constituted  an  inviolable  contract  within  the 
meaning  of  the  Federal  Constitution  as  interpreted  in  the  Dart- 
mouth College  case.*' 

§  8145.  What  may  be  Deemed  an  Educational  Corporation.1 — 
An  association  for  the  encouragement  of  teaching,  reading  and 
literature,  and  the  encouragement  of  rational  social  amusements, 

Batemku.  &4  Tex.  t53:  Orogiin  t.  San  ley,  39  Tex.  661,  657  <bolding  that  the 

Francinco,     18    Cal.    GOO.      Bee    also  title    nt    a    (vnntr    to    nchool    lands 

Whitfield  v.  Carrolltnn.  BO  Mo.  App.  (tranted  by  the  State  could  not  be  di- 

9S,    102    {ncogaiiiag    the    diatim^tlon  Tested  by  the  leKtHlatiire  after  patent 

between    liabillt;     for     BOTemmental  Issued);  Montpeller  t.  Eaxt  Mnntpeller, 

nnd   for  private   arts):   Bullmsnter  v.  27   Vt.   TOt.    710   (diBCWwion);    Mont- 

Bt.    Joseph.   70   Mo,    App.   60,    6B-T0;  pelier  t.  EaRt  Montpeller.  2ft  VL  12. 

Millbnm  t.   South  OranRe.   BR  N,   J.  16-20:  s.  e.  67  Am.  Dee.  748.  751  (hold- 

L.  254.   257:   Bailey  t.   New  York.  S  lug  that  a  statnte  diyldinR  an  ineor- 

~i  Am.  porsted  town  could  not  he  allowed  to 
•  any  effect  npon  properties  held 
.he  town  In  trust  for  the  s 
."ose    named    in    its    chiirter 

DJclpal   corporations   for'  public   or  which   was   not  desiicned   for   Its   "se 

KOTcmmeutal   purposee,    and    (or   pri-  nn  a  municipal  corpora tlon I :  White  t. 

Tnte   or   porporate   purposes) ;    Blood-  Fuller,  38  Vt.  193;  Milwaukee  Town 

good    t.     Mohawk    4c.    R.    Co.,    IS  t.   Milwaukee  City.  12  Wis.  83.  106. 

Wend.  (N.  Y.)  9,  69;  s.  c.  31  Am.  Dec.  105.  108  rhotdinx  that  the  legislature 

31.<t.  363:   Re  Malone's  Estate.   21   S.  cannot  annex  e  portion  of  the  land  of 

C-    43S,    «9    (holding    that  a  legisla-  one  town  to  another). 

tire   grant   of   escheated   property   to  •*  Bristol  r.  New  Chester.  3  N.  H. 

the  dty  of  Charleston  for  the  benefit  B24,  53,^,  5,?5:  aeain  fiimted  by  Bmtth. 

of  Its  orphan  honse  conld  not  be  re-  J.,  in  his  dissenting  opinion  in  Woos- 

snmed  by  the  State,   even  by   a   con-  ter  r.  Plymonth.  62  N.  Y.   IW}.  224- 

Fiitotional    ordinance);    'Wriodfork    t.  226;     citing     Dartmouth     College     v. 

Union    Bank,    3  Coldw.    (Tenn.)    4S8.  Woodward,  4  Wheat,  (U.  S.l  518,  6«3. 

4fl9;    BrownsTllle   y.   Basse.   36   Tex.  -W  Aberdeen     Femnle     Arndemv     t, 

481.  5*1  (holding  that  a  grant  of  land  Aberdpen.    13   Smedea    &    M,    (Miss,) 

by  the  State  to  a  mnniclpal  corpora-  645.  647. 

tion   created   by   it   could  not   be   re-  *i  Spalding  v,  Andorer.  M  N.  H,  38. 

pealed):  Galveston  County  v.  Tankers-  56. 


DiB.1izedOyGoO<^lc 


7  Thomp.  Corp.   §  8146.]     natdke  and  okoanization. 

and  the  playing  of  ten-ptns,  chess,  checkers,  and  other  lawful 
games,  having  no  pecuniaty  profit  in  view  and  no  connection  with 
any  businces  purpose  or  politics,  and  whose  articles  provide  that 
no  ealoon  shall  be  kept  in  connection  with  it,  and  that  no  drinks 
shall  be  sold  by  it  nor  by  any  of  its  members,-^  has  been  r^arded 
by  the  liberal  genius  of  the  Missouri  judiciary  as  an  educational 
corporation,  in  auch  a  sense  that  it  may  become  incorporated  with- 
out the  payment  of  the  tax  required  by  the  Constitution  of  that 
State  to  be  paid  upon  the  formation  of  corporations  "  other  than 
those  formed  for  benevolent,  religious,  scientific,  or  educational 
purposes."** 

g  8146.  What  Educational  Corporationi  are  Private  —  what  Pub- 
lic-—  That  a  corporation  created  for  the  maintenance  of  a  college  for 
ihe  dissemination  of  learning,  whose  funds  are  not  supplied  by  public 
taxation,  is  a  private  corporation,  was  one  of  the  propositions  affirmed 
by  the  Dartmouth  College  decision,**  and  upon  this  point  the  deci- 
sion has  been  often  quoted  and  followed.**  Such  being  its  character, 
the  conclusion  followed,  on  the  application  of  the  doctrine  of  the 

43  Slate    T.    LeSuenr,   9B  Mo.    Ni2i  vite  coTporation,  although  a  part  of 

«.  e.  7  L,  R,  A.  734.  its  ftinds  wpt-e  granted  by  the  city 

4S  Dartmouth      Cnllejte     t.      Wood-  or  local  public):   Graded   School  Dis- 

ward,  4  Wheat.  W.  S.)  518.  M2.  662.  trtct   t.    Bracken    Academy,    06   Kj. 

"People  T.  Fitch.  154  N.  T.  14,  436,  443;  Mootpeller  Academy  t. 
82;  Drake  v.  Flenell^n,  33  Ala.  106,  GieorRe,  14  La.  896,  400;  TmsteeB 
108;  People  v.  CobbwcII,  113  Csl.  129.  v.  Bradbury,  11  Me.  118,  122,  124, 
138;  American  Asylum  v.  Phoenii  126:  «.  c.  26  Am.  Dec.  515,  516.  517, 
Bank,  4  Conn.  172,  177:  8.  c.  10  Am.  518,  519,  520  fholdlng  that  a  public 
Dec.  112,  113:  C^eaveland  v.  Stewart,  school,  endowed  by  public  lands,  bo- 
3  Ga.  283.  2&1-292:  Board  of  Educn-  came  a  private  corporation,  and  ea- 
tion  V.  Bakenell,  122  III.  338,  S44-  caped  the  control  o*  the  State  because 
34.5  (Normal  UniTerslt;  of  Illinoia  a  it  had  been  placed  In  the  handa  of  a 
private  corporation);  Wanhington  board  of  incorporated  trustees):  Re- 
Home  T.  OhicaKO.  157  111.  414,  423  gents  t.  Williams,  9  Gill.  &  J.  (Md.) 
(Washington  Home  Afftocietlon  of  365,  401;  s.  c.  31  Am.  Dec.  72,  90,  92 
ChicHico  a  piirnte  corporation):  Ed-  (holding  that  the  "Regents  of  the 
wards  v.  Jngers,  19  Ind.  407,  413  University  of  Maryland  "  were  a  iMi- 
("  County  Seminaries"  in  Indiana  vate  corporation);  St,  John's  College 
private  corporations,  and  not  snbject  v.  State,  15  Md.  330,  374:  Sheriff  v. 
to  be  soil!  nnder  a.  State  law,  end  Lowndes,  16  Md.  357,  876:  Gary 
pnrchnner  got  no  title);  Kellnm  v.  Library  v.  BUsa,  151  Maes.  364,  S7S 
State.  GO  Ind.  5SS.  607  (vested  right  (Pvee  Public  Library  a  private  cor- 
of  Vincennes  University   to   maintain  poration);  Williams  v.  WilliamB,  8  N. 


verslty  of   Indiaoa   is  a  private  elee- 
mosynary  corporation):    Ijouisville   '' 

University  of  Louisville,  15  B.  Monr.     17  Ore.  89,  99-100  (making  the  c 
IKj.)    642,    669    (holding     that     the    cession  that  If  tbe  State  were  to  en- 
Diversity  of  Louisville  was  a  pri-    dow  a  collet*  out  of  «  tmat  fund  be- 
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Dartmouth  College  caae,  that  "  the  original  founders  are  merged 
in  the  corporation;  and  henceforth  it  is  to  be  subject  to  the  general 
Uw  of  the  land.  Neither  the  original  founders,  nor  the  general 
aaaembly  can  rightfully  exerciae  any  authority  over  it,  by  exerting 
■  control  over  these  trustees,  or  appointing  visitors  for  that  pur* 
pose."**  In  Vincennes  University  v.  Indiana,*'  quotations  were 
made  from  the  opinions  of  Chief  Justice  Marshall  and  Mr.  Justice 
8t«ry,  to  show  the  distinction  between  public  and  governmental 
carporatione  on  the  one  hand,  and  private  corporations  on  the  other, 
with  reepect  to  their  amenability  to  legislative  control,  with  the 
conclusion  that,  while  strictly  public  corporations,  such  as  cities, 
towns,  parishes  and  counties,  are  subject  to  legislative  control,  yet 
eleemosynary  corporations  whose  property  does  not  belong  to  the 
State  are  private  corporations,  and  their  charters  are  contracts  be- 
tween them  and  the  State,  and  as  such  protected  by  the  Constitu- 
tion of  the  United  States  from  invasion  by  the  State  l^ialaturc. 
And  such,  it  was  held,  was  the  Vincennes  University,  a  corporation 
created  by  the  legislature  of  Indiana  to  receive  a  grant  of  lands 
from  the  United  States  for  educational  purposes.  In  the  same  oaie 
Mr.  Chief  Justice  Taney  dissented  —  and  his  dissent  seems  to  have 
been  well  taken  —  on  Uie  ground  that  the  University  was  a  public 
corporation.  He  quoted  the  following  from  the  language  of  Chief 
Justice  Marshall  in  the  Dartmouth  College  case:  "  If  the  act  of 
incorporation  be  a  grant  of  political  power,  if  it  create  a  civil  in- 
stitution to  be  employed  in  the  administration  of  the  government, 
or  if  the  funds  of  the  college  be  public  property,  or  if  the  State  of 
Xew  Hampshire,  as  a  government,  be  alone  interested  in  its  tran- 
sactions, the  subject  is  one  in  which  the  legislature  of  the  State 
may  act,  according  to  its  own  judgment,  unrestrained  by  any  limi- 
tation of  its  power,  imposed  by  the  Constitution  of  the  United 
States."  "  Here,"  continued  Taney,  C.  J.,  "  the  funds  are  con- 
tributed entirely  by  the  public  for  public  purposes,  and  these  ap- 
pellants [Trustees  of  the  University]  have  no  private  individual 

lodfiDS  to  the  State,  the  State  would  a  priTate  corpnration).     Compare  Haln 

thereby  acqnlre  no  authority  to  inter-  t.   Everett  (aliat   BrerlaBting)   53   N. 

(ere  with  the  charter  ol  the  coIIpk^);  H.  S-2T(t. 

BrawD  *.  Hummel,  6  Pa.  St.  SB.  93;  «« Fuller     t.     riainfieM     Academic 
•.  e.  47  Am.  Dec.  431,  436;  Grammar  School.  6  Conn.  532,  M5, 
Bdiool    T.    Bart,    11    Vt.     632.    Ml;  « 14  How.   (U,   S.>  268.   276. 
Fnnkbn  Connty  Grammar  School  t.  « Dartmouth      Collfne      y.      Wood- 
Bailey.  62  Vt.  467,  476.  477  (a  gram-  ward,  4  Wheat.  (U.  8.)  518.  G2J. 
mat  Bcbool  endowed  by  public  tnudB 
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interest,  and  allege  none  in  their  bill  in  behalf  of  themselves  or 
others,  which  entitles  them  to  maintain  a  suit  against  the  State. 
Thej  are  public  agents  for  a  public  purpose,  and  nothing  more, 
and  so  describe  themselves.  The  laws  of  the  State,  which  directed 
the  appropriation  of  the  fund  to  the  uses  for  which  it  was  dedi- 
cated, are  therefore  constitutional  and  valid,  under  the  decision  re- 
ferred to,  and  in  my  opinion  the  decree  of  the  Supreme  Court  of 
the  State  [of  Indiana]  ought  to  be  affirmed."*" 

§  8147.  Sittinotion  between  Eleemoaynary  and  Civil  Corpora' 
tiona  with  Beipeot  to  the  Tititoriai  Power. —  The  distinction  be- 
tween jyublic  and  private  corporations  which,  as  just  seen,  obtains 
in  this  country,  does  not  exist  in  the  English  law;  because,  in  that 
country  Parliament  being  supreme,  corporations  of  both  classes 
are  equally  subject  to  legislative  control.  The  leading  division  of 
corporations  in  the  law  of  that  country  is  into  eleemosynary  and 
civil.  This  distinction  related  to  the  right  or  power  of  visitation^ 
and  it  was  this:  that,  with  respect  to  eleemosynary  corporations,  the 
right  or  power  of  visitation  was  in  the  trustees,  subject  to  the 
superintendence  of  the  Court  of  Chancery;  whereas,  with  respect 
to  civil  corporations,  it  was  in  the  Court  of  King's  Bench.  It  is 
scarcely  necessary  to  add  that  in  England  joint  stock  corporations 
organized  for  pecuniary  gain,  which  we  class  among  private  cor^ 
porations,  and  which,  under  the  law  of  that  country,  are  for  many 
purposes  regarded  as  corporations, —  nevertheless  pass  under  the 
designation  of  "  companies."  With  respect  to  the  visitorial  power 
over  corporations,  the  American  doctrine  is  to  the  effect  that  where 
trustees  or  governors  are  incorporated  to  manage  a  charity,  the 
visitorial  power  is  deemed  to  Ijelong  to  them  in  their  corporate  char- 
acter.** The  Dartmouth  College  case  is  authority  for  the  propo- 
sition that  the  common  law  of  England  with  regard  to  the  visitation 
of  corporations  is  in  force  in  this  country,  except  so  far  as  modified 
by  Btatute.""  The  doctrine,  recognized  by  the  Dartmouth  College 
case,  is  that  "  the  founder  of  a  charitable  institution  has  a  right,  in 
the  first  instance,  by  such  orders  and  statutes  as  he  may  then  make, 
or  as  he  reser\'eB  the  power  to  make,  and  afterwards  in  fact  makes, 

«  VincenneB  Dniverilty  t.  Indiana,  'Woodward,  5  Wheat.  (V.  S,)  518,  C75, 

14  How.  iV.  S.)  2«S.  2S1.  p<T  Story,  J. 

«S  RpgeDtP  V.  WillinmB,  9  Gill  &  J.  M  Mnrdocb's  Appeal,  7  Pick.  (Maw.) 

(Md.)  365,  402,  403;  s.  c.  31  Am.  Dec.  303,  822. 
72,   82;   citiDR   Dartmoutb   College   v. 
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within  the  limits  of  such  reserved  power,  to  direct  how  and  in 
what  mode  his  charity  shall  be  administered :  and,  by  the  Ttsitorial 
power  which  he  may  retain  to  himself,  or  his  heirs,  or  delegate  to 
other  persons  or  bodies,  to  see  that  his  will  and  purpose  in  creating 
the  charity  shall  be  observed  and  carried  into  effect,  and  to  re- 
strain mismanagement  and  correct  abuses. "''  "  Such  a  visitorial 
powev  extends  to  all  cases  not  amounting  in  law  to  a  breach  of 
trust;  and  the  decisions  of  the  visitors  within  the  scope  of  their 
authority  are  final. ""^  It  necessarily  follows  from  thifi  doctrine 
that  a  trustee  in  an  eleemosynary  corporation  cannot  be  amoved 
from  his  office  by  a  mere  act  of  the  legislature;  there  must  be  a 
judicial  proceeding  adversary  in  its  nature,  and  he  must  have  his 
day  in  court  and  his  opportunity  to  defend  himself  against  the 
charges  preferred  against  him.**  Citing  the  Dartmouth  College 
decision  and  other  cases,  the  doctrine  under  this  head  was  thus 
clearly  expressed  in  a  case  in  the  Court  of  Civil  Appeals  of  Texas 
by  Williams,  J.:  "  An  individual  who  conveys  property  in  trust 
for  charitable  purposes  has,  unless  he  should  assign  it  to  another, 
what  is  called  the  visitorial  power,  in  the  exercise  of  which  he  may 
prescribe  roles  for  its  management  and  for  the  administration  of 
the  trust,  and  may  govern  and  control  the  trustees,  inspect  their 
proceedings,  and  correct  abuses  in  their  conduct.  But  this  is  a 
power  which  may  be  assigned;  and  the  incorporation  of  trustees, 
under  a  charter  which  confers  upon  them  *  *  *  the  full 
management  of  the  property  and  of  the  institution,  divesta  such 
right  of  the  founder,  and  vests  it,  as  well  as  the  absolute  title  to  the 
property  conveyed,  in  the  corporation.'"*  But  with  respect  to 
public  corporations  the  visitorial  power  is  in  the  State." 

§  8148.  An  Incorporated  Bank  ii  a  Private  Corporation  nnleBS 
its  Fands  Belong  to  the  State. — Among  the  exuberant  dicta  of 
the  judges  who  wrote  the  opinions  in  the  Dartmouth  College  case, 
are  these,  found  in  the  opinion  of  Mr.  Justice  Story:  "  A  bank, 
created  by  the  government  for  its  own  uses,  whose  stock  is  ex- 

01  Phtw,  a   J.,  In  Nelson  t.   Cush-  Ppr  dIro  State  v.  Brrce,  7  Ohio,  P«rt 

tn«.  2  Cunh.  (Mn«q.)  T.lft,  620-KM1.  2.  p.  82. 

BSIbid.,  531;  citing  Dartmonth  Cnl-  m  Trustees  v.  Hud,  7  Tex.  CIt.  App. 

lepe  T.  ■Woodward,  4  Wheat.  (U.  S.)  249,  252. 

618,  696,  per  Story,  J.     Sec  also  Sao-  M  Lewin    t.    Whittle,    77   Va.    41B, 

iterson  t.  White,  18  Pick.  (Mass.)  828.  410  TMedical  Collefce  of  Virftlnia,  en- 

38B;  H.  c.  29  Am.  Dee.  591,  59B.  dowed    by    public    funds,    subject   to 

w  Bute  v.  Adama,  40  Mo,  570.  5S6.  State  visitation). 
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cluaively  o'wned  by  the  goTemment,  is,  in  the  strictest  sense,  a 
public  corporation.  *  *  *  But  a  bank  whose  stock  is  owned 
by  private  persons,  is  a  private  corporation,  although  it  is  erected 
by  the  govemment,  and  its  objects  and  operations  partake  of  a 
public  nature,""^  Quoting  this  language,  Mr.  Justice  McLean 
said:  "It  by  no  means  follows  that  because  the  action  of  a  cor- 
poration may  be  essential  to  the  public,  therefore  it  is  a  public 
corporation.  This  may  be  said  of  all  corporations  whose  objects 
are  under  the  administration  of  charters.  But  these  are  not  public, 
though  incorporated  by  the  legislature,  unless  their  funds  belong 
to  the  government.  Where  the  property  of  a  corporation  is  private, 
it  gives  the  same  character  to  the  institution,  and  to  this  there  is  no 
exception."" 

§  8149.  Wh&t  ii  a  "  Keohjmioal "  or  "  Konufaotnring  "  Cor- 
poration ?  —  what  not. —  The  Attorney-General  of  Peansylvania 
has  construed  the  term  "  mechanical  business,"  as  used  in  a  statute 
of  that  State  relating  to  the  organization  of  corporations,"*  as  re- 
ferring to  the  employment  of  skilled  labor  in  shaping  materials 
into  structures  or  products  of  utility,  and  not  as  incidental  to  one 
of  the  arts  or  professiona.  He  consequently  ruled  that  preparing 
and  mechanically  executing  designs  for  decorating  and  furnishing 
buildings  is  not  such  a  business;  nor  is  dredging  and  excavating  in 
rivers  and  executing  submarine  work,"'  The  mining  of  iron  ore 
is  a  "  mechanical  business  "  within  the  meaning  of  a  constitutional 
provision  granting  exemption  from  superadded  liability  to  stock- 
holders of  corporations  organized  for  the  purpose  of  carrying  on 
"  any  kind  of  manufacturing  or  mechanical  business,"*'  A  cor- 
poration oiganized  to  supply  light  by  means  of  electricity  is  a  manu- 
facturing corporation  within  themeaning  of  a  statute  relating  to  tax- 
ation,*' and  also  within  the  meaning  of  a  statute  permitting  one  or 
more  manufacturing  corporations  to  consolidate.*"    Butacorporation 

w  nartmonth     Coll^ire     t.     Wood-  w  Cowlinit  t.  Zenith   'ron   Co.,  65 

ward.  4  WhMt.  (U.  S.)  5ia  66B.  Minn.  263:  a.  c,  60  Am.  St.  Rep.  471. 

«  State   Bnnk   v.   Knoop,   16   How.  81  People  t,  Wemple,  129  N.  Y.  B43. 

(U.   S.)  361).  380-381.     CompHre  Gar-  That  eas  companips  are  manafactar- 

ran  t.  Arkansas,  15  Hoiv.  (U.  S.)  304,  \a%  companies  within  the  same  statute, 

where  this  doctrine  neema  to  have  been  aee  NasHan  Gas  Light   Co.   v.   Brook- 

conatderablT  modified.  lyn.  SO  N.  Y.  40A. 

MPa.  Act  of  Apr.  28,  1S74,  M  Beccs   v.    Bd'p"tn   Electtlc   Llitht 

m  Mpchnnical  Busineaa  Caees,  9  Pa.  &c.  Co.,  06  Ale.  280;  a,  c.  11  South. 

Co.  Ct.  1.  Rep.  381. 
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foimed  under  a  Btatute  authomiug  the  fonnatioD  of  corporationa 
"  for  the  purpoee  of  collecting,  Btoring  and  preserving  ice,  or  prepar- 
ing it  for  mai^et  or  preserving  *  *  *  and  vending  the  same," 
and  whoee  business  is  confined  to  the  purposes  expressed  in  the  act, 
is  not  a  manufacturing  corporation  within  8  statute  creating  au  ex- 
emption from  taxation;  otherwise,  it  is  conceded,  if  it  manufactures 
ice  by  artificial  means."  "  A  manufacturer  is  not  one  who  creates 
oat  of  nothing,  for  that  surpasses  human  power;  neither  is  he  one 
who  produces  a  new  article  out  of  material  entirely  raw.  He  is 
one  who  gives  new  shapes,  new  qualities,  to  matter  which  has  al- 
ready gone  through  some  artificial  process."  A  cooper  is  there- 
fore a  manufacturer  and  taxable  as  such.**  An  aqueduct  cor- 
poration is  not  a  manufacturing  corporation,  and  its  pipes  and  ap- 
pliances for  purifying  and  controlling  water  supply  are  not  ma- 
chinery employed  in  manufacture  within  the  meaning  of  a  statute 
exempting  the  value  of  such  machinery  in  the  taxation  of  shares."" 
A  corporation  organized  for  the  purpose  of  mining  coal  is  not  a 
manufacturing  corporation  within  the  meaning  of  a  statute  defining 
and  r^ulating  the  enforcement  of  the  liabilities  of  officers  and 
stockholders  of  manufacturing  corporations."  A  corporation 
wganized  for  the  purpose  of  "  constructing,  using  and  providing 
one  or  more  dry  docks  or  wet  docks  or  other  conveniences  and 
structures  for  building,  raising,  repairing  or  coppering  vessels  and 
steamers  of  every  description,"  is  not  a  manufacturing  corporation 
within  the  meaning  of  a  statute  exempting  such  corporations  from 
taxation."  A  company  organized  for  the  purpoee  of  manu- 
facturing and  supplying  gas  is  entitled  to  the  exemption  from  tax- 
ation granted  by  the  laws  of  New  York  to  "  manufacturing  corpo- 
rationa carrying  on  manufactures  within  this  State."** 

§  81B0.  For  what  Furpoiei  Corpotationt  may  be  Formed. — 
Tinder  an  act  authorising  the  formation  of  corporations  for  trade 
or  for  carrying  on  any  lawful  mechanical,  manufacturing  or  agri- 

*  People  T.  Knickerbocker  Ice  Co.,  vt  People  t.  N.  T.  rioating  Dry  Dock 

96  N.  T.  181.  Co.,  92  N.  Y.  48T. 

«  yrw  Orleans  t.  LeBUoe,  34  Lb.  es  Nhbrhu  Ohb  Lt(rht  Oo.  t.  Brook- 

An.  59a  Ijn,  SS  Han    (N.  Y.)  5ffT;  e.  c.  alfd. 

ODndlej  t.  Jamaica  Pond  Aqoedai^  89  N.  Y.  409. 
Corporation,  100  Maai.  188. 

"Bto™  t.  Franklin  Coal  Co..  106 
UiM.  131. 
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cultural  busmesB,  a  corporation  may  be  formed  for  the  purpose- 
of  buying,  owning,  improving,  selling,  and  leasing  lands,  tene- 
menta,  hereditaments,  real,  personal,  and  mixed  estates,  and  prop- 
erty, including  the  conatnicting  and  leasing  of  a  building."  A 
corporation  for  the  sale  of  goods,  mining  supplies,  etc.,  may  be 
organized  under  U.  S.  Kev.  Stat.,  §  1889,  providing  that  the  legis- 
lative assemblies  of  the  several  Territories  may,  by  general  incor- 
poration acta,  permit  persona  to  associate  themselves  together  us 
bodies  corporate  for  mining,  manufacturing,  and  other  "  industrial 
pursuits.""*  A  corporation  which  has  for  its  object  the  purchase 
of  land  and  the  construction  of  houses  thereon, —  the  funds  being- 
realized  from  the  capital  stock  paid  in  by  euhscribera  in  instru- 
ments,—  and  finally  the  allotment  of  the  lot  and  houses  among  tHe 
shareholders  in  satisfaction  of  their  stock,  is  authorized  under  a 
statute,^'  permitting  any  number  of  persons  to  become  incorporated 
for  the  transaction  of  any  lawful  business.™  The  provision  of  the 
Missouri  statute,^'  authorizing  the  incorporation  of  companies  for 
various  purposes  therein  specified,  and  for  any  other  purpose  in- 
tended for  pecuniary  profit  or  gain  not  otherwise  especially  pro- 
vided for,  and  not  inconsistent  with  the  State  laws  and  Constitu- 
tion,—  is  broad  enough  to  authorize  incorporation  for  the  purpose 
of  issuing  and  selling  bonds  to  be  redeemable  at  prescribed  periods 
and  in  a  prescribed  order. ^*  A  laundry  business,  operated  by  the 
use  of  machines  and  mf^hanical  instmment*  instead  of  manual 
labor,iH  within  a  statutcj^'providing  for  the  inc  rp  ration  of  cimpi- 
nies  to  do  "  mechanical  business."^*  A  corporation  to  buy  and  sell 
stock,  honds,  and  public  sec^irities,  may  be  organized  under  the 
Pennsylvania  statute  authorizing  companies  for  "  trade  ffnd  com- 


as Flnnpcnn      t.      NwrenberR.      52  TB  pa.  irt  April  29.  1874. 

Minn,  239;  8.  c.  IS  L.  R.  A.  778;  53  n  Kpnxtonc  Laundry  Co.'s  ChartPf, 

N.  W.  Bep.  1150.  5  Pb.  Dist.  R.  736;  8.  c.  18  Pa.  Co. 

TO  BHBhford-BurmlMer   Co.   t.   Aitua  Ct.  444. 

Frin  Copper  Co.,  (Ariz.)  35  Piic.  Rep.  "  Re    Pittsburgh    Stock    Dxeh.,    29 

083.  Pitts.  U  J.  :N.  S.)  308.     That  real 

Tl  Noh.  Comp.  Stat.  rhap.  16.  <i  123.  estate,  or  land  ImproTement  porpors- 

WYork  Park  BldK-  AsBo.  v.  Barnes,  tiona  must,  in   California,   be  formed 

39  Neh.  834:  ■..  c.  58  N.  W.  Rep.  440.  under  Cal.  Civ.  Code,  pt.  4.  tit.  1,  ancT 

ra  Mo.  Rer.  Stat.  1889.  i  2771.  aubd.  not  nnder  pt.  4.   tit.   19,   {   639.—  see 

"■  Vert^nfpre  r.  Golden  State  Lnjid  Co., 

T4  state  T.  Corkins,  123  Mo.  56;  a.  c.  116  Oal  410:  ».  r.  fl  Am.  &  Rne.  Corp. 
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§  SlSl.  Wluit  Corporatft  Fmpoiei  hare  been  beld  not  Unlaw- 

W. —  In  eonsiUeruig  tiiis  subject,  it  aliould  be  Ijoruo  in  rniud  at 
ibe  outset  that,  in  every  proceeding  except  wliere  the  rightfulness 
of  the  existence  of  the  corporation  is  chalienged  by  the  State,  the 
question  whether  the  purposes  for  which  it  was  formed  were  lawful 
purposes  is  to  be  decided  by  the  description  of  those  purposes  given 
in  the  articles  of  incorporation;^*  and  this  has  even  been  held  in 
a  proceeding  by  the  iState  to  dissolve  a  corporation.'"  In  other 
worda,  when,  on  its  face,  the  organization  of  a  corporation  is  for  a 
purpose  not  necessarily  unlawful,  it  must  be  presumed  that  it  wan 
a  purpose  for  which  corporations  might  lawfully  be  formed,**  This 
presumption  obtains  in  the  case  of  a  foreign  corporation;  so  that, 
if  a  corporation  ia  permitted  to  exist  and  do  business  in  the  State 
of  its  incorporation,  it  will  be  presumed  that  it  rightfully  exists 
there,  and  the  question  of  the  lawfulness  of  the  purposes  for  which 
il  was  formed  will  not  be  considered,  unless  they  are  shown  to  be 
contrary  to  the  law  of  the  forum.*'  For  example,  a  vinegar  trust 
was  incorporated  under  the  laws  of  Illinois,  the  certificate  of  in- 
corporation gtatiDg  that  the  object  of  the  corporation  was  to  "  buy 
and  sell,  deal  in  and  handle  vinegar,"  It  was  held  that  thb  did 
not  show  on  its  face  that  the  object  of  the  incorporation  was  il- 
legal, or  necessarily  inconsistent  with  public  policy;  and,  although 
competent  evidence  was  offered  to  show  that  such  was  the  object 
of  the  incorporation,  the  court  wriggled  out  of  it,  and  cheerfully 
enforced  the  illegal  contract  by  allowing  the  corporation  to  re- 
cover judgments  against  its  stockholders  on  their  contracts  of  sub- 
scription.** Proof  of  printed  prospectuses  issued  by  the  promoters 
of  a  trust,  of  a  blank  form  of  contracts  to  be  used,  and  nimieroiis 
acta  and  declarations  made  by  them  before  the  corporation  was 
created,  did  not,  in  the  opinion  of  the  court,  tend  to  show  that  the 
corporation  was  formed  for  an  illegal  purpose,  because  there  was 
no  proof  that  they  were  ever  acted  upon  by  the  corporation  itself 

"  nctrftlt    DriTitiB    Club    v.    Flti-  ei  United    Stntes    Tinefcar    Co.    t. 

»rald.  109  Miph.  670:  b.  c.  67  N.  TV.  SchleBel.  143  N.  Y.  537;  DemareBt  t. 

Bfft  8B9;  4  Am.  &  Bog.  Corp.  C»«.  (N.  Flack,  12S  N.  Y.  205. 

S.1  232.  *a  United     StBtea    VinecHr     Co.     T. 

^  Attnrney-General   t.   Lormaa,   6©  Foebrenbach,  148  N.  Y,  5S;  a.  c.  3  Am. 

MH.  l.-T.  &  En?.  Corp.  Chr.  (N.  S.)  164;  afTg 

"Pnitwl    States    TInegar    Co.    t.  •.  c.  74  Hun  (N.  Y.)  436. 
PndiwnbRch,  148  N.  Y.  68;  b.  c.  a 
^-  A  Bag.  Corp.  Caa.  (N.  B.)  164. 
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after  it  came  into  existence.**  In  a  subsequent  case,  such  evidence 
was  offered;  but  the  court  avoided  its  effect  by  such  reasoning  as 
the  following:  "  The  strongest  way  in  which  the  case  might  be 
put  for  the  defendants  is  that,  subsequently  to  the  incorporation  of 
the  plaintiff,  there  were  corporate  acts  which  showed  or  tended  to 
show,  a  purpose  of  controlling  the  production  and  sale  of  vinegar 
and  of  regulating  its  cost,  through  combinations  or  agreements  be- 
tween those  who  were  members  of  the  company,  and  which  would 
control  their  dealings  with  the  public.  In  a  certain  sense,  it  might 
bo  aaid  that  that  waa  in  line  with  the  projects  of  the  promoters 
of  the  company;  but  that  there  was  such  an  adoption  or  ratification 
of  any  illegal  purpose  or  scheme,  upon  the  formation  of  the  plain- 
tiff corporation,  as  to  necessarily  affect  it  with  a  vice  which  would 
taint  contracts  of  subscription  to  the  capital  stock,  cannot  be  said."" 
There  was  other  reasoning  in  the  case  of  the  same  weak  character. 
What  the  court  really  held  is  doubtless  well  expressed  in  one  of 
the  paragraphs  of  the  ayllabuB,  thus:  "  When  a  person  voluntarily 
subscribes  to  the  capital  stock  of  a  corporation,  his  subscription  must 
be  assumed  to  have  been  made  to  enable  the  corporation  to  carry 
out  the  legitimate  objects  for  which  it  was  incorporated;  and  if 
the  corporation  afterwards  departs  from  the  purpose  of  its  creation 
and  enters  upon  illegal  projects,  this  misconduct  must  be  corrected 
in  some  other  way  than  in  a  suit  against  the  subscriber  to  recover 
his  subscription."  The  anxiety  of  the  court  to  find  reasons  to 
bolster  up  its  conclusion  is  shown  by  the  following  passage: 
"  Furthermore,  if  it  were  possible  to  assume  the  existence  of  an 
illegal  transaction  here,  to  which  the  plaintiff  and  defendants  were 
parties,  it  would  not  be  a  case  where  the  court  would  decline  to 
lend  its  aid  to  the  enforcement  of  the  contract  of  subscription;  for 
the  rights  of  the  creditors  of  this  insolvent  or  embarrassed  company 
have  intervened.  It  would  be  highly  inequitable  that  the  defend- 
ants shoiild  escape  and  that  the  creditors  of  the  company  should 
suffer,""  This  statement  unquestionably  embraces  a  sound  propo- 
sition; but,  unfortunately  for  its  application  to  the  case  in  judg- 
ment, there  is  nothing  in  the  reported  facts  of  the  case,  or  in  the 
statement  of  facts  made  by  the  judge  who  wrote  the  opinion,  to 
show  that  any  creditor  of  the  vinegar  trust  was  before  the  court 

88  United    State*     VinpRBr    Co.     t.        8*  United     Stntei     Vlnetcar     Co.  v. 
Sr-hlPReU   1«   N.   Y.   537:   afTg   i.   c.     Fwhrenbaeh.   148  N.   Y.  58.  64. 
67  Hun  (N.  T.)  35«.  80  ibid.,  at  page  65. 
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eitlier  in  person  or  by  a  receiver,  aGsignee,  or  other  representative, 
ukiDg  that  the  illegal  contract  be  enforced  for  his  benefit.  In 
Michigan,  the  pmrpoaea  of  an  asaociation'which,  as  expressed  in  its 
articles,  are  the  promotion  of  social  intercourse  among  the  tnembera, 
and  providing  for  them  the  convenience  of  a  clubhouse,  pleasure 
grounds,  and  proper  facilities  for  improving,  draining,  and  exhibit- 
ing horses  at  meetings  to  be  held  at  stated  times  in  each  year, —  are 
lawful^" 

§  S152.  lawfulness  of  Corporate  Object  Detenniaed  by  Arti- 
ales  of  Incorporation. —  Upon  the  issue  whether  a  corporation  has 
been  organized  for  a  lawful  purpose,  the  question  will  be  deter- 
mined by  an  inspection  of  the  articles  of  the  association,  and  not 
by  the  by-laws.*^ 

§  81S3.  Corporatiou  formed  "for  any  Lawful  Buaineu  or 
Pnjpoie  Whatever." —  Where  an  enabling  statute  authorizes  the 
formation  of  corporations  for  ennumerated  purposes,  and  adds  "  or 
for  any  lawful  business  or  purpose  whatever,  except,"  etc.,  this  last 
cUnse  is  not  so  construed  as  to  authorize  the  formation  of  any  and 
eveiy  kind  of  corporation  for  any  or  every  kind  of  lawful  business 
or  purpose,  but  is  restrained  in  its  meaning  by  the  principle 
tiosciitir  a  sociis,  and  merely  authorizes  the  formation  of  corpora- 
tions of  a  like  kind,  or  for  a  like  business  or  purpose,  as  those 
specifically  authorized.  Thus,  if  a  statute  authorizes  the  formation 
of  telegraph  corporations  and  adds  the  words  above  given  in  quo- 
tations, these  words  ■will  authorize  the  formation  of  telephone 
companies;  since  they  are  of  a  like  kind  with  telegraph  compa- 
nies.** On  the  other  hand,  where  the  primary  object  for  which 
the  formation  of  a  corporation  was  attempted,  was  not  authorized 

••Detroit    Dririnft    Clnb    v.    Fit*-  compuny,  aee  Attom^y-Oeaersl  t.  Edt- 

KMld,  109  Mith.  670;  «.  c.  87  N.  W.  son   Teleph.   C*..   ft   Q.   B.   Div.   244. 

Hep.  890:  4  Am.  &  Bng.  Corp.   Cas.  where,   aa  was  said  by  Jvdge  Chsbo- 

(N.  S.I  H6;  3  Detr.  Left.  News,  232.  daj.   of  the   Supreme   Court  of  WiH- 

STUMroit    DrWinir    Clnb    v.     Fita-  consiti.    In    the    case    jnat    previoufllT 

fprtld,  109  Mlcb.  870:  s.  c.  67  N.  W.  dted,  Mr.  Juntiee  Stepben,  who  "  un- 

Rfp.  S9S:  4  Am.  &  Eng.   Corp.   Cns.  like  moxt  AmeTican  judgeB.  seems  to 

IS.  8.)  548:  3  Detr.  Leg.  Newa,  232.  h«Te  sufficient  time  not  only  to  satisfy 

rompare  Attorney-General  v.  Lorman.  his  own  curiosity,  but  the  curiosity  of 

^  il\fh.  1S7.  all    the    curious,    has    given    a    very 

••WiscnnaiD  Teleph.  Co.  V.  Onhkosh,  leogtby   definitive   discussion   of   that 

fi2  Wis.  82.     That  »  telephone  com-  subject:"      WiscoDsin  Teleph.   Co.   v. 

piny  may  b«  regarded  aa  r  telegrapb  Osbkosh,  62  Wis.  32,  37. 
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bj  the  statute  law,  the  fact  that  some  of  the  secondary  objects 
enumerated  in  the  articles  were  bo  authorized  did  not  make  the 
corporation  lawful,  notwithstauding  the  fact  that  the  statute  added 
to  the  enumerated  objects  for  which  corporations  might  be  formed, 
the  words  "  or  for  any  lawful  business  or  purpose  whatever,  except," 
etc.  The  latter  clause,  read  with  reference  to  the  rule  noscitur  a 
tociis,  was  restrained  so  as  to  mean  "  any  lawful  business  or  pur- 
pose "  of  the  kind  for  which  the  intended  corporation  was  pri- 
marily designed.** 

§  8164.  Bole  Where  Frimaiy  Object  it  TTnaathorized,  but  In- 
cidental Objects  are  Antboiized. —  In  considering  whether  a  given 
corporation  can  lawfully  exist,  an  important  rule  is  that  if  its 
primary  object  is  without  statutory  authority  it  can  have  no  legal 
existence,  even  though  among  its  declared  purposes  are  some  for 
the  promotion  of  which  the  taw  permits  corporations  to  be  formed. 
Thus,  a  corporation  whose  primary  object  was  to  obtain  money 
from  its  members  by  monthly  payments  and  afterwards  to  dis- 
tribute it  again  among  them  under  a  complicated  scheme,- —  really 
a  lottery  scheme  under  the  name  of  an  "  inveatment  company," — 
was  held  to  be  unauthorized,  although  some  of  its  purposes,  as  set 

SB  State  T.  International  lDTe§tment  ate  of  willa):  Campbell  v.  Campbell, 
Co.,  88  Wis.  K12.  S19.  Among  the  de-  37  Wis.  206.  218  (cotiHtrulog  the  word 
piaions  In  the  same  State  on  the  prind-  "  estate  "  in  a  statute  relDtlnfi  to  sli- 
ple  nosdlur  a  »oci!»  in  the  construe-  mony);  Attomcy-Qeneral  t.  Railroad 
tioQ  of  written  InBtnimenta  are;  Blake  Companies.  35  Wis.  425,  519  (referring 
V.  Blake,  75  Wis.  339,  343;  Wisconsin  to  the  writs  by  vhicb  the  court  waa  au- 
Central  H.  Co.  t.  Smith,  52  Wis.  140,  thorlzed  by  the  Constitution  to  eier- 
144  (not  to  a  peitnf  Btntute);  Gibson  V.  cise  its  auperintending  JiiriBdiction.— 
Gibaon,  43  Wis.  23.  33:  Kelly  V.  Madi-  Chief  Justice  Ryan  aaying,  "And. 
son,  43  Wia.  638,  645  (concluding  that  plainly  recognizing  the  intention  of 
the  words  "  any  claim  or  demand  "  in  the  Constitution  to  vest  in  this  court 
a  charter  proTlsion  requiring  claims  one  jurisdiction,  by  several  writs  to  be 
to  be  presented  to  the  city  council  for  put  to  aeveral  uses,  for  one  conaiatent, 
allowance  before  bringing  an  action  to  congruous,  harmonioua  purpose,  ws 
enforce  the  same,  do  not  Include  de-  must  took  at  the  writ  of  injunction  in 
munia  tar  damages  tor  torts); 'Ei^ionr.  the  light  of  that  purpose,  and  seek 
Hayden,  20  Wia.  682  (conatruing  by  ita  ase  in  the  kindred  uses  of  the  other 
this  rule  the  meaning  of  the  words  write  associated  with  it.  Noscitur  a 
"  any  other  cause  "  la  a  statute  giv-  soctis  is  an  old  and  safe  rule  of  con- 
ing a  married  woman  the  right  to  sue  Btruction,  said  to  have  originated  with 
in  her  own  oame  upon  certain  mi»-  aa  great  a  lawyer  and  Judge  as  Lord 
condnct  of  her  husband);  BeWtt  t.  Hale,  pecullariy  applicable  to  this  con- 
Crandall.  19  Wis.  581  (meaniiiK  of  sideration.");  Morse  v.  Buffalo  Ac.  Ins. 
"  other  person  "  in  a  atatnte  exempt-  Co.,  30  Wis.  684  (Insurance  policy  con- 
ing personal  property  from  execution);  stmed  by  reference  to  the  principle 
Cleaver  t.  Clearer.  36  Wis.  96  (con-  aoseitw  a  $ooU*). 
■truing  the  word  "  relation  "  in  a  stat- 
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f<»th  in  its  articles,  were  "  to  encourage  frugality  and  economy  in 
its  members;  to  create,  huaband  and  distribute  funds  from  monthly 
installments,  dues  or  investments  from  its  members;  to  purchase, 
take,  hold,  sell,  conrey,  lease,  rent,  and  mortgage  real  estate  and 
personal  property;  to  loan  surplus  accumulations;  and  to  carry  on 
and  conduct  a  general  investment  business."  The  reason  was  that, 
while  some  of  the  secondary  objects  thus  set  forth  were  warranted 
by  the  statute  law  of  the  State,  the  primary  object,  to  obtain 
moneys  from  its  members  and  to  redistribute  such  moneys  to  them 
again,  was  not  so  authorized.*" 

§  8166.  Sabatantiftl  Grounds  on  whiflh  Ineoiporatlo&  has  been 
Beftued  to  Oi^aniiationi  Formed  for  Social,  Beserolent,  or  Be- 
Ugioni  ForpoMS.-—  In  Pennsylvania,  the  Courts  of  Common  Pleas 
have  refused  to  approve  applications  for  charters  of  in-^rporation 
T^iere  the  objects  set  forth  could  be  accomplished  just  as  well 
without  incorporation, —  as  to  a  benevolent  association  having  no 
capital  stock,  but  depending  solely  upon  contributions;*'  or  to  an 
association  formed  to  promote  intercourse  and  friendship  among 
acconntants,  and  obtain  employment  for  and  assist  members,  where 
the  proposed  corporation  is  to  have  no  capital  and  no  shares;*^  or 
for  the  cultivation  and  improvement  of  German  manners  and  cus- 
toms;" or  to  a  political  club,  the  court  saying  that  "  an  ordinary 
political  club  has  no  right  to  be  incorporated."**  In  the  same  State 
a  charter  will  not  be  granted  to  a  religious  society  where  the  pur- 
pose of  the  proposed  corporation,  as  set  forth  in  the  application,  is 
not  only  to  educate  the  community  ic  the  importance  of  the  re- 
cognition of  certain  ethical  principles,  but  to  establish  a  prescribed 

■o  State  T.  iDtematlonal  iDveatmeiit  courts   have   tefnsed    cbarten    where 

Co..  88  Wis.  612.  the  articles  of  atuiociation  diacloBed  a 

iBe    St.    John    BaptUt    Beneflclal  political   pnrpose:  "     Re    Monroe    Re- 

Soc..  IS  Mont.  Co.  L.  Rep.  (Pa.)  96.  publican  Club,  6  Pa.  Dist.  R,  516,  516; 

aa  Acconiitaiitfl'  Aaao.  of  Ftttsbanch,  b.  c.  28  Pitts.  U  J.  (N.  &.)  52;  19  Pa. 

8  Pa.  Dist.  R.  699;  a.  c.  18  Pa.  Co.  Go.  Ct.  668.     In  another  case,  a  char- 

Ct  169;  2T  Pitts.  L.  J.  (N-  S.)  lOa  tpr  was  refused  to  a  political  club  oa 

Bs  Re  Germauia  Saengerbund,  2  Pa.  the  sround  that  It  would  be  authorized 

Diet.  Rep.  73.  to   sell    liquor   without    a    license   fee 

WRe  Toa-a-lu-lta  Clob.  (Pa.  C.  P.)  every  day  In  the  week,  although  the 

1  Pa.  DIst.  R.  460.     In  another  case,  court  waa  not  informed  as  to  the  pres- 

In  refusing  to  approve  an  application  ent  intention   of   those  managing  the 

for  tbe  IncoriMirBtion  of  a  political  club,  club    as   to   the    sale    of    liquor:    Re 

tlie  court   aaid:     "The  law   doea  not  Grant  Club,  28  Pitts.  L.  J.  (N.  S.)  818; 

aothorfie  the  incorporation  of  political  e.  c.  20  Pa.  Co.  Ct.  692. 
dubs,   and  tn  all  reported  cases  the 
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metliod  of  healing  diseases  of  the  body,  including  the  most  serious 
and  fatal,  to  be  carried  into  effect  by  persons  trained  for  the  pur- 
pose, who  maj  receive  compensation  for  their  aervices,  and  are  not 
qualified  as  required  bj  the  act  of  March  24,  1877,  to  practice 
medicine.  At  the  same  time,  the  courts  of  that  State  will  not 
refuse  a  charter,  upon  the  view  that  the  purpose  of  the  oi^anizatiott 
is  to  inculcate  a  kind  or  form  of  worship  which  is  improper;  since, 
under  the  Constitution  of  that  State,  private  belief  is  bejond  public 
control,  and  there  can  be  no  interference  with  the  rights  of  con- 
science,'*^ In  the  same  State,  a  charter  was  refused  to  a  mutual 
benefit  association  whose  proposed  by-laws  provided  that  the  so- 
ciety's "  official  language  is  exclusively  the  Hungarian;  the  use  of 
another  language  is  not  permitted,  even  as  an  exception,"*"  It  has 
been  held  in  the  same  State  that  a  charter  will  not  be  granted  to 
religious  societies,  with  power  to  dissolve  ecclesiastical  relations 
with  central  bodies  at  the  will  of  a  majority  of  the  members,  al- 
though the  rights  of  the  minority  are  to  be  protected  by  clauses 
providing  for  a  division  of  church  property.^ 

§  8166.  Snbitantial  Oroondt  on  whioh  Incorporation  for  Boai- 
neii  Furpoiei  has  been  Befnsed. —  Under  the  Pennsylvania  corpo- 
ration act  of  1874,  charters  have  been  uniformly  refused  to  bodies 
seeking  to  become  incorporated  for  business  purposes,  where  the 
proposed  charter  set  forth  more  than  one  purpose, —  as  the  manu- 
facture of  gas  meters,  machines,  and  regulators,  and  also  the  pur- 
pose of  dealing  in  any  kind  of  goods  at  wholesale;**  or  the  purpose 
of  "  manufacturing  gas  for  illuminating,"  and  also  "  manu- 
facturing, leasing,  buying,  and  selling  of  goods,  materials,  ap- 
paratus and  appliances,  with  the  right  to  acquire  and  hold  patent 

MRe  rirst  Church  of  Chriitt  Scien-  Btock   divided   Into   ahares,    and   siioh 

tiats,  20  Pa.  Co,  Ct  241;  g.  c.  6  Pa.  stocli  ie  wholly  inadequate  for  the  pnr- 

Dist.  Rep.  745,  pones  stated,  and  the  subacribera  o.wo 

w  Charter   of  Saint   Ijadialans,   &c.  all  the  itocli,  and  there  is  no  proviston 

Aaso.,  19  Pfl.  Co.    Ct,  25,  for  new  meaibera,  and  if  new  membera 

VT  Re  Zion  EvanReliral  Church  Cbnr-  ahould   be  admitted  they  would  have 

ter.  8  Kutp  (Pa.)  238;  a.  c.  5  Pa.  DIM.  no  aharea  of  stock  and  would  not  be 

Rep.  780.      Compare   Appiication   for  entitled    to    Tote:    Fort    WaBbinjrton 

Charter,  17  Phila.  (Pa.)  261.  Nor  wiil  Hiatorical   Soc.,    20   Pa.    Co.    Ct.   84: 

a  charter  be  granted  in  that  State  to  a.    &    28    Pitts.  L.  J.   (N.  S.)  207;   1 

create  a   corporation   which   does  not  Daiiph.   Co.  Rep.  22, 

pnrport  to  bo  one  not  for  profit  where  98  Re  Application  for  Charter,  (Atty,- 

the  application  provides  for  a  capital  Gen.)  5  Pa.  Diet.  R.  243, 
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rigbts  for  inventions  and  designs  relating  thereto,  and  receiving  and 
gnatiiig  licenses  thereundeT;"^  or  "  the  supply,  storage  or  trans- 
portation of  water  and  water  power  for  commercial  or  manu- 
bcturing  pnrposes;"*""  or  for  the  manufacture  and  supply  of  gas, 
ind  for  the  supply  of  light  and  heat  by  other  means  than  gaa;^"^ 
or  to  supply  gas  to  portions  of  two  counties;*""  or  for  carrying  on 
"mechanical,  mining,  quarrying,  and  manufacturing  business," 
although  it  was  said  that  two  of  such  pursuits  may  be  so  closely 
kindred  and  cognate  as  to  authorize,  under  special  circumstances, 
the  formation  of  a  corporation  embracing  both  objects;*"*  or  for 
mining  and  boring  for  petroleum  and  natural  gas,  acd  for  buying. 
Belling,  producing,  storing,  transporting  and  shipping  the  same, 
with  the  light  to  purchase  land,  etc.,  where  the  proposed  charter 
asks  for  the  additional  privilege  of  a  pipe-line  company  with  the 
right  of  eminent  domain  under  another  statute. '**  Nor,  under  the 
Penn^lvania  Act  of  1895,  permitting  the  creation  of  corporations 
for  buying,  selling,  trading  and  merchandising  at  wholesale,  can  a 
corporation  be  organized  not  only  for  the  manufacture  of  certain 
kinds  of  articles  of  commerce,  but  also  for  the  purpose  of  dealing 
in  any  kind  of  goods,  wares,  and  merchandise  at  wholesale ;  Bince 
this  would  warrant  the  corporation  in  engaging  in  any  and  all  kinds 
of  merchandising  at  wholesale;  which  the  statute  was  understood 
not  to  warrant.*"' 

*•  Re    UcOwK    Gas    Oolutroctlon  for  boring  end  selling  Tinoni.  apiritn- 

Co.,  4  Fa.  Diat.  Rep.  MB.  oub,  and  malt  iiqaors  at  wholesale,  an- 

iMSowego  Water  Ac.  Co,  4  Pa.  thoriied  by  Pa.  Act  June  25,  1885, 
Kit,  Hep.  181.  Afterwards  tlie  pnr-  providing  for  the  Incorporation  ot  com- 
pose of  Bnppljing  water  to  tlie  public  paniea  for  "  buflng,  aelline.  trading, 
wa*  Mnltted,  and  the  charter  was  re-  or  dealing  In  any  kind  or  kinds  of 
fDsed  on  other  grounda.  goods,    warea,     and    merchandise    at 

im  New  Gas  Ught  Co-  (Bi.  Dept.)  wholesale."    "  The  legislature  has  al- 

7  Pa.  Dist.  Rep.  151;  s.  c.  1  Dauph.  waj-s  dealt  with  the  liquid  traffic  on  a 

Co.  Rep.  (Pa.)  22.  baaia    different    from    other    kinds   of 

"ONew   Gbs  Light   Co..   tupra.  bualaeBS    and   trades":     Re    Pennsyl- 

KM  R«    Newton    Hamilton    Oil    &e.  vsnia  Bottling  &c.  Co..  (AttT.-Gen.)  6 

C*  (Atty.-Gen.)  10  Pa.  Co.  Ct.  458,  Pa.  Dist.  Rep.  530;  h.  c  19  Pa.  Co.  Ct 

IM  WaabingtoD  Mining  &c.  Co.,  9  DOS,    A  partnernhip  formed  simply  for 

Pi.  Co.  Ct.  S2S.  the  parpose  of  being  incorporated  un- 

'«Re    Charter     Porposes,     (Atty.-  der    the    English    Companies    Act   of- 

G«n.)  17  Pa.  Co,  Ct.  577.    Nor  can  a  18C2,  in  order  that  it  may  be  forthwith 

charter   be    granted,    under    Pa.    Act  leound   up.   and   not   for   carrying   on 

Mtj-  23,  1895,  to  a  company  whose  pur-  busineas,    cannot   be   registered    as   a 

poae  Is  stated  to  be  botJi  life  and  prop-  company   under   part   7   of   the   Act; 

eity  inEnrance:     Re  Charter  for  Ins.  Reg.  r.  Registrar  of  Joint  Stock  Com- 

Co.,  {Atty.-Gen.l  5  Pa.  Dist.  Rep.  315.  paniee  (C,  A.)  11861)  2  Q.  B.  69& 
No[  la  the  organisation  of  corporations 
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§  8157.  National  Corporations. —  The  conetitutioual  doctrine  has 
been  reaffirmed  in  an  opinion  of  Mr.  Justice  Gray,  characterized 
hj  his  learning  and  thoroughness,  that  Congress  ma.j  create  ccopora- 
tions  as  the  appropriate  means  of  executing  any  of  the  powers  con- 
ferred by  the  Constitution  upon  the  General  Government^**  Con- 
gress may,  therefore,  in  virtu©  of  its  power  to  regulate  commerce 
between  the  States,  create  a  corporation  to  build  a  bridge  across  a 
navigable  river  separating  two  States, —  as,  for  example,  the  North 
Eiver  Bridge  Company,  incorporated  imder  an  Act  of  Congress 
with  power  to  construct  a  bridge  across  the  Hudson  River  between 
the  States  of  New  York  and  New  Jersey.""  Moreover,  where 
such  a  corporation  is  organized  for  a  public  purpose,  Congress  may 
undoubtedly  confer  the  right  of  eminent  domain  upon  it,  without 
the  consent  of  the  States  within  which  its  works  are  to  be  estab- 
lished and  carried  on.***^ 

iM  Lnxon  ■v.  North  Blver  Bridge  Co.  los  Lnxton  t.   North  BlreT  Bridge 

163  U.  8-  528;  B.  c  38  V.  ed.  806;  14  Co..  ivpra;  Cherokee  Nation  v.  Sonth- 

Snp.  Ct.  Rep.  891.    See  rIbo  1  Thomp.  em   KanssB   R.   Co.,   13&  U.    S.   641; 

Corp.,  t  670,  et  leg.;    McCullough    t.  Kohl  v.  United  States,  91  U.  B.  367; 

Marjlaud.  4  Wheat.  (U.  S.)  316,  411,  United  States  v.  Fox,  94  U.  B.  315, 

422;    Oabom    t.    Bank    of    U.    S.,    9  S20;  United  States  v.  Oonee,  109  V.  8. 

Wheat.  (U.  8.)  738.  861,  873;  Pnciflc  518;    United    States    v.    Great   Falls 

Railroad  Removal  Cases.  115  U.  8.  1,  Man.  Oa,  112  U.  S.  OiR;  Stockton  v. 

18;  California  v.  Pacific  R.  Co.,  IZ7  Baltimore  &Q.  R.  Co.,  32  Fed.  Rep. 

U.  8.   1,  39.  9,  1ft. 

lOT  Lnxton   v.    North    Rirer   Bridse 
Co..  153  U.  S.  525. 
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CHAPTER    OOIII. 

PBOODttINQ  THE  OHARTEE  AND  ORGANIZING  THD  CORPORA- 
TION. 

SiraoB  Sectiok 

Siea  Acceptance    of   the    charter   or   8168.  Defects  In  appllcBtlons  or  nrt- 
grant   of  frnnchlseB.  ides   tor   which    charters   for 

8161.  TTntil    a    charter    or    franchise  Ideal  purpoeee  refused. 

tendered  by  the  State  haa  8169.  Defe<Tts  In  applications  for  char- 
been  accepted.  It  may  be  with-  tera  for  Iiusmess  corporations. 
dravD.                                               8170.  Chartering     corporations     with 

81BSL  Infants  as  cwporators.  franchises   that    conflict    with 

8143>  Harried  women  aa  corporators.  exclusive    franchises    already 

8161.  When      charters      refused      to  granted   to  others. 

aUens.  8171.  Signing  and  acknowledging  the 

Slfift.  Organization      of      "  one-man "  articles. 

and   "  two-men "   companies.      8172.  Clerical     form     of     the     appll- 

Slffia.  Evading  constitutional  require-  cation:  how   written   and   pat 

ments  as  to  payment  of  tax.  together. 

S186>  Charters   refused    becaase    con-    8173.  Amending  applications  for  char- 
taining  unlawful  provisions.  ters. 

8167.  Charter  prohibiting  the   use  of    8174.  Rehearing     after     charter     re- 
the  English  language  refused.  fused. 

§  8160.  Aooeptance  of  the  Charter  or  Grant  of  Franohisea. — 
Whether  a  corporation  is  authorized  under  a  general  statute  or  a 
special  charter,  there  must  be  an  acceptance  of  the  franchises  ten- 
dered by  the  State  before  the  corporation  can  be  said  to  have  a 
l^al  existence.*  There  ia  no  difficulty  in  dealing  with  this  quee- 
tioa  vhere  the  associatee  attempt  to  organize  under  a  general  en- 
abling statute,  because  the  mere  maldng  of  such  an  attempt  in  good 
faith  may  well  be  regarded  as  an  acceptance  by  them  of  the 
privileges  tendered  by  the  statute.  Where  the  legislature  of  a 
State,  by  a  special  statute,  incorporated  the  various  branches  of  a 
"farmer's  alliance,"  with  the  provision  that  the  ofitcera  of  each 
branch  might  immediately  accept  and  adopt  the  act  of  incorpora- 
tion, it  waa  held  that  an  unequivocal  act  of  acceptance  was  neces- 
Dnrham    Fertiliser  Co.  t.  Clute.  112  N.  C.  440; 
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aary  to  prevent  the  membere  from  being  liable  for  its  debts  as  part- 
ners.' A  corporation  chartered  by  a  statute  which  declares  that 
"  there  is  hereby  incorporated "  such  corporation,  without  pre- 
scribing any  conditions  precedent,  comes  into  being  upon  acceptr 
ance  of  the  charter;  and  such  an  acceptance  is  sufficiently  shown 
by  proof  that  the  act  was  passed  at  the  request  of  the  designated 
Erectors,  or  by  its  construction  and  use  of  part  of  its  road*  In 
case  of  a  corporation  organized  under  a  special  charter,  where  one 
of  the  persons  named  therein  and  seven  not  named  met  together 
without  objection  from  the  others,  accepted  the  act  of  incorpora- 
tion, adopted  by-laws,  chose  officers  and  transacted  business, —  it 
was  held  that  the  persons  who  took  part  in  these  proceedings  became 
a  corporation  under  the  name  designated  by  the  charter.* 

§  8161.  Until  a  Charter  or  Franohiie  Tendered  br  tha  State 
has  been  Accepted,  it  may  be  Withdrawn. — A  grant  made  by  the 
State  to  individuals,  of  a  charter,  or  of  a  corporate  franchise  of 
any  nature,  does  not  become  operative  until  accepted  in  some  form: 
until  then,  the  protection  of  the  Constitution  of  the  United  States,  as 
judicially  construed,  does  not  extend  to  it,  and  it  may  be  modified  or 
withdrawn.*  An  analogous  distinction  has  been  recognized  between 
perfected  and  inchoate  grants.  Thus,  it  has  been  held  that,  with 
reference  to  a  grant  of  lands  to  a  county  for  school  purposes,  after 
patent  issued,  the  county  acquires  a  vested  right  to  the  lands  which 
the  legislature  cannot  recall, —  yet  until  the  title  is  so  perfected, 
the  grant  may  be  recalled.*    But  the  distinction  does  not  seem  to 

a  Durham  Fertiliser  Co.  t.  Ctate.  112  Yeaton  t.  Bank  of  Old  Dominion,  21 

N.  a  440;  s.  c  17  S.  EI  H«p.  419.  Gratt.  (Yn.)  603,  698;  Stepbena  v.  Mar- 

SSL  Joseph  Ac.  R.  Co.  v.  Sbam-  ahall,  S  Hon.  (Wis.)  303,  207.  208; 

bangh,  J06  Mo.  657;  a.  c.  11  Rail.  &  Attorney-General    t.    Railroad    Com- 

Corp.  L.  J.  TC;  17  S.  W.  Rep.  6S1.  panics.  35  Wig.  425,  607  (holdinR  tbat 

*  McOinty   T.   Athol   Reservoir  Co.,  it  was  quite  competent  for  the  State 

155   Masa.    1S3;   a.  c.   20  N.  B.  Rep.  ConBtitnlioD  to  ha^e  repealed  all  laws 

510.  to  the  contrary  which  had  not  ripeneij 

B  Pearaall  v.  Great  Northern  R.  Co.,  into  contracts  under  the  rule  of  Dart- 

161  U.  8.  646,  677;  reversing  a.  c.  73  mouth  College  v.  Woodward,  4  Wheat. 

Fed.  Rep.  »33;  Central  ft.  Ac.  Co.  t.  (U.  S.)  518). 

State,  B4  Ga.  401,  422,  423.    See  also       fl  Galveston   Connty   t.    Tankersley, 

State  Y.  DawBon.  16  Ind.  40;  Kenne-  30  Ter.  R.51,  658.    The  opinion  is,  on 

bee   Bank   t.    Richardson,    1    Greenl.  one  point  mere  iKnorance;  since,  from 

(Kle.)  70,  81;  People  v.  Hoffman,  116  Its  very  nature,  e  grant  of  land  to  a 

111.  587.  02i>  (in  the  dissenting  opinion  county  for  school  purposes  cannot  bo 

of  Scholfield.   J.);  State  v,   Binke.  35  the  subject  of  a  vested  right    Ante: 

N,  J.  L.  208,  214:  State  v.  Planters'  {  8146. 
&c.  Ina.  Co.,  9S  Tenn.  203,  20a-207; 
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be  of  the  £ret  importance  in  view  of  the  well-settled  principle  that 
vhere  deeds  of  grant  are  beneficial  to  the  grantee,  his  acceptance 
it  presumed.  In  like  manner,  it  has  been  well  held  that,  where  a 
grant  from  the  legislature  ia  beneficial  to  a  corporation,  its  accept- 
ance is  presumed.^ 

§  8168.  Infanta  at  Coiporaton. —  In  BlinoiB,  the  fact  that  the 
articles  of  incorporation  of  a  mutual  benefit  society  provided  that 
no  person  should  be  admitted  to  membership  who  was  "  under  ten 
or  oyer  seventy  years  of  age,"  was  held  no  ground  in  support  of  a 
proceeding  by  the  Attorney-General  to  wind  it  up,  the  statute  law 
being  silent  on  the  subject.  The  court  saw  no  ground  of  objection 
to  minors  being  members,  except  such  as  grew  out  of  their  inex- 
perience and  immaturity,  and  that  objection  would  apply  to  many 
adults.*  The  better  opinion  seems  to  be  that  taken  by  the  Supreme 
Court  of  New  York,  which  proceeds  on  the  ground  that,  whereas  the 
relations  of  the  members  of  such  a  society  among  themselves  rest 
upon  mutuality  of  contract,  persona  whose  executory  contracts  are 
void  unless  affirmed  by  them  after  coming  of  full  age,  are  not  to  be 
admitted  to  membership,  where  the  corporation  is  created  under  a 
statute  providing  that  the  corporators  and  those  that  may  thereafter 
be  associated  with  them  shall  be  constituted  a  body  politic  and  cot^ 
porate."  This  question  derives  some  aid  from  decisions  which  have 
been  rendered  under  the  English  Companies  Act  1862,  where,  unless 
a  company  has  been  validly  constituted,  it  cannot  be  wound  up  as  a 
registered  company,  but  must  be  wound  up  as  an  unregistered  com- 
pany. In  Buch  a  ease,  it  was  discovered,  after  a  proceeding  to  wind 
up  a  company  as  a  registered  company  had  been  commenced,  that 
one  of  the  seven  persona  (the  minimum  number  necessary,  under  the 
statute,  to  sign  the  memorandum  in  order  to  entitle  the  company  to 
registration)  was,  at  the  time  of  signing  it,  an  infant.  It  was  held 
that,  as  a  certificate  for  the  registration  of  the  company  had  been 
issued  by  the  proper  official,  the  winding-up  order  was  valid.'"  In 
another  such  case,  it  was  held  by  a  single  judge  that  the  certificate 
of  incorporation  of  a  comnanv  ia  not  invalidated  by  the  fact  that  one 


f  AttcHmer-Oeneml      t.      Bank      af  •  Re  Olobe  Mnt.  Ben.  Asio.,  63  Hnn 

Uichigsn,  Hirr.  Ct.  (Mich.)  S15.  S26i  (N.  Y.)  263;  b.  c.  43  N.  T.  Bt  Bep. 

citing  DKrtiDonth   Oolleffe  v.    Wood-  756:  17  N.  Y.  Snpp.  8B2. 

ward.  4  Wheat.  (U.  S.)  B18i  688  "» Ee  Naaaan  Phoapbate  Co,,  2  Ch. 

a  Chlcafco  Ac.  Aawx  v.  Hunt,  127  DIt.  «10.  per  Hall,  V.  O. 
DL  2BT,  Zn. 
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of  the  seven  signers  required  by  statute  ifi  an  infant;  sinceaninfant's 
cootracta  are  not  void,  but  only  voidable,  and  hie  subsequent  avoid- 
ance of  his  contract  will  not  affect  the  vahdity  of  the  r^stration 
or  of  intermediate  acta  affecting  ^ird  persona."  It  ^011  be  per- 
ceived that  these  English  decisions  have  no  more  than  an  analogy  for 
the  doctrine  that  a  corporation  may  be  regarded  as  existing  de  facto, 
for  the  purpose  of  safe-guarding  the  rights  of  private  persons  so  long 
as  the  State  does  not  intervene,  although  it  may  turn  out  that  eome 
of  the  required  number  of  original  incorporators  were  infants. 

§  8163.  Kanied  Women  as  Corporators. —  Since  the  Pennsyl- 
vania Married  Woman's  Act  of  1893,  a  married  woman  is  not  dis- 
qualified in  that  State  from  becoming  a  corporator  in  a  proposed 
corporation."  The  provisions  of  Pennsylvania  Act  April  9,  1879, 
removing  from  married  women  all  disqualifications  as  corporators  of 
asaociationa  for  purposes  of  learning,  benevolence,  chanty,  or 
religion  were  not  repealed  by  the  Pennsylvania  Married  Women'a 
Act  of  1887;  since  the  purpose  of  the  latter  act  is  to  remove,  not  to 
add,  restrictions  upon  their  powers.  Kence,  where  an  application  is 
made  for  a  charter  for  a  corporation  "  for  the  purpose  of  maintain- 
ing a  society  for  benevolent  or  protective  purposes  to  its  members 
from  funds  collected  therein,"  and  it  appears  that  all  of  the  mem- 
bers are  married  women,  the  charter  will  be  granted." 

§  8164.  When  Charters  Hefnsed  to  Aliens.—  Under  a  Pennsyl- 
vania statute  requiring  an  apphcation  for  a  charter  to  allege  that 
"  three  of  them  [the  corporators]  at  least  are  citizens  "  of  that 
Commonwealth,  an  application  which  makes  no  mention  of  the 
citizenship  of  the  applicants,  but  whose  names,  together  with  other 
circumstances,  create  the  presumption  that  they  are  aliens, —  will  be 
rejected.^*  It  has  been  ruled  by  one  of  the  courts  of  Common  Pleas 
of  Pennsylvania,  that  foreigners,  who  cannot  speak  or  write  the 
English  language,  have  no  right  to  a  charter  of  incorporation, 
White,  P.  J.,  saying:     "  Foreigners  have  no  right  to  a  charter. 

11  Bt>  Lazon  A  Co..    [1882]    3  Cti.       i>  Re  Bloomfield  Flrat  Independent 
EIS5,   per  Vaugbin   Williams,   J.;   dis-    Lndiei  Aid  Soc.,  1  Ps.  Diat.  Rep.  7M; 
tlngnishlng    Re    National    Debmtnre    h.  c.  23  Pitts.  L.  J.  <N.  &.)  I0&. 
Ac.  Corp.,  [1881]  2  Ch.  500.  l«  Re  Gfaaiter  of  St.  Ladislaiu  Ac. 

la  Re     Married     PerBons'     I^operty    Amo.,  19  Pa.  Oo.Ot.2S. 
Act.  fi  Pa.  DlHt.  Rep.  742:  ■.  c.  18  Pa. 
Co.  Ct.  492;  3  Laek.  L.  News  (Pa.)  2; 
per  McCormick,  Attj'.-Gen. 
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Naturalized  citizens  may  be  members  of  a  corporation,  but  a  corpo- 
ladoQ  should  never  be  under  the  control  of  foreigners.  When  the 
State  authorizea  the  charter  of  a  corporation,  the  preaumptioti  is  that 
its  business  will  be  conducted  in  the  language  of  the  State  and 
accordiog  to  the  principles  and  usages  of  this  country.  That  can- 
not be  done  if  the  members  cannot  speak  or  ivrite  the  English  lan- 
goage.""  It  is  perceived  that  this  rule  of  exclusion  would  not 
apply  to  aliens  of  English-Bpeaking  countries.  The  same  court, 
in  another  case,  refused  an  application  for  a  charter,  because  the 
name  of  the  proposed  corporation  and  the  names  of  the  proposed 
incorporators  sufficiently  showed  that  the  proposed  corporation 
would  be  composed  of  natives  of  a.  foreign  country  organized  for  the 
purpose  of  arming,  drilling  and  discipline  as  a  military  company." 
In  another  case,  moreover,  a  court  of  that  State  refused  to  approve 
a  charter  where  the  purpose  of  the  incorporation  was  declared  to  be 
"  the  cultivation  of  German  song,  and  the  cultivation  and  improve- 
ment of  G^erman  manners  and  customs."'^ 

§  8165.  OrsaDiifttion  of  "One-Kaa"  and  "Tro-Xen"  iCom- 
pMiiet. —  The  British  House  of  Lords  has  established  the  doctrine 
that,  under  the  English  Companies  Acts,  a  man  engaged  in  manu- 
facturing and  trading  may,  for  the  purpose  of  creating  a  limited 
liability,  turn  his  business  into  a  limited  liability  company  by 
o^anizing  a  company  and  issuing  seven  shares  which  he  distributes, 
one  to  himself,  one  to  his  wife,  one  to  his  daughter  and  one  to  each 
of  his  four  sons,  and  by  the  further  device  of  turning  hb  business 
and  stock  in  trade  over  to  the  company  in  exchange  for  twenty-thou- 
sand of  its  sharee  which  he  issues  to  himself,  and  also  for  an  addi- 
tional mass  of  its  debentures;  so  that,  if  the  company  thus  formed 
soon  thereafter  fails  and  is  wound  up,  its  unsecured  creditors  have 
no  remedy  against  him  personally."  Prior  to  the  decision  of  the 
Honse  of  Lords  and  while  the  decision  of  the  Court  of  Appeal,  after- 
wards overruled,  was  in  force,  it  was  held  in  the  Queen's  Bench 

IB  Be    Societ;    PrloctpeHBo    Mont«-  forelgnera,  though  not  on  the  expreB* 

negro  SavofB,  6  Pa.  DlBt.  R«p.  486;  ground  of  the  alienage  of  the  corpo- 

B.  c.  28  Pitt*.  U.  J.  (N.  8.)  42:  rators,— sec     Be    Lodge    Dnch    Nove 

1«  Be      Russian- American      Gunrda'  Doby.  3  Pa.  Dlst.  Rep.  215. 

Charter,  3  Pa.  Dlst.  Rep.  073;  a.  c.  18  IB  Salomon  t.  Salomon,  [1897]  A.  O. 

Pa.  Co.  Ot.  14a  22;  s.  c.  TC  L.  T.  R«p.  428:  Broderlp 

IT  B«  Gennanis  Saengerbnnd  2  Pa.  v.  BalocnoD,  [188G]  2  Ch.  823;  •-  e.  72 

THMt.  Rep.  78.   For  another  esse  where  U  T.  Rep.  281. 
a  ch>rter  was  related  to  a  aodety  ot 
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Division  that,  where  two  persons,  with  the  aid  of  the  requisite  nnm- 
ber  of  dununieB,  have  organized  a  limited  liability  company,  and  a 
debt  has  been  contracted  with  that  company,  the  creditor  cannot 
bo  allowed  to  ignore  the  company  and  sue  the  two  individuals  as 
partners.  The  view  was  that  the  company,  ae  a  legal  entity,  was 
not  before  the  court;  that  the  plaintiffs  were  not  proposing  to  in- 
demnify ite  other  creditors  in  case  it  should  be  wound  up;  and  that 
it  could  not  be  got  rid  of  in  this  way.^'  These  decisions,  destructive 
of  the  rights  of  creditors  and  promotive  of  business  dishonesty, 
ought  not  to  be  followed  in  this  country.*" 

g  8165a.  Evftdinp  ConatitiitioiiftI  Beqnirementa  ai  to  Payment  of 
Tax. —  Where  the  Constitution  of  the  State  imposes  a  specific  tax 
upon  the  granting  of  certificates  of  incorporation  for  corporations 
of  a  certain  class,  and  relieves  from  the  payment  of  the  tax  corpo- 
rations of  another  class, —  such,  for  example,  as  those  formed  for 
benevolent,  religious,  scientific,  or  educational  purposes, —  the  pay- 
ment of  the  tax  cannot  be  evaded  by  incorporating  under  a  statute 
by  which  the  legislature  undertakes  to  classify  a  corporation  formed 
for  pecuniary  objects,  such  as  a  building  and  loan  association,  under 
the  description  of  benevolent  societies.  "  Such  legislative  leger-  . 
demain  is  to  be  condemned,  not  approved."^  Hence,  a  statute" 
which  provides  for  the  incorporation  of  pleasure  clubs  without  re- 
quiring them  to  pay  the  tax  prescribed  by  the  Constitution  upon 
their  capital  stock,  is  void  in  so  far  as  it  undertakes  to  allow  the 
cireation  of  corporations  other  than  those  formed  for  benevolent, 
religious,  scientific,  or  educational  purposes." 

§  8166.  Charter!  Keftued  beoauie  Containii^  tTnlawfnl  Pro- 
visioiu. —  An  application  for  a  charter  for  an  educational  corpora- 
tion was  refused  in  Pennsylvania  because  it  authorized  "  the  acting 
faculty  of  instructors,  together  with  a  majority  of  the  Board  of 
Directors,"  to  confer  degrees,^ —  the  reason  being  that  the  courts  of 
Pennsylvania  have  no  power  to  confer  on  an  education  corporation 

IB  MnDkittricb  v.  Permnan.  74  L.  M  State  x.  Le  Sneur,  99  Mo.  068; 
T.  Rpp.  (Q.  B.)  149.  B.  c.  7  L.  R.  A.  734. 

ao  See  uoteB  Id  the  Amerlcait  Laio  M  Re  Duqapune  College  Charter,  12 
Seview  on  them:  31  Am.  Law  Bev.  Pa.  Co.  Ct.  491;  s.  c.  2  Pa.  Olat  Bap. 
809.  D55. 

ai  Btate  T.  McQrsth,  96  Mo.  168. 

33  Here,    Revieed   Statutea    ol    MU- 
lourl,  ISaO.  i  2S34. 
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the  power  to  confer  degrees,*'  A  justice  of  the  Supreme  Coiirt  of 
New  York  may  withhold  hia  approval  of  the  certificate  of  incorpora- 
tion  of  a  mutual  benefit  society  where  the  corporation  is  a  secular 
one,  and  the  certificate  provides  that  the  business  meetings  shall  be 
held  on  Sunday.'^ 

g  8167.  Charter  Prohibiting  thtt  Vu  of  the  Ei^lilh  lang^ooge 
Befnied. —  Under  a  Pennsylvania  statute  requiring  the  judges  to 
"  peruse  and  examine  "  every  charter  presented  for  the  formation 
of  a  corporation,  and  if  the  same  shall  be  in  the  proper  form  and 
within  the  purposes  named  in  the  statute,  and  shall  appear  lawful 
and  not  injurious  to  the  community,  to  "  endorse  thereon  those  facts" 
and  approve  the  charter, —  a  charter  has  been  refused  which  con- 
tains the  following  recital:  "  Its  [the  society's]  official  languago 
is  exclusively  the  Hungarian;  the  use  of  another  language  is  not 
permitted  even  as  an  exception."  This  clause  was  regarded  by  the 
court  as  "audacioua."  "Surely,"  said  Barker,  P.  J.,  "the  legis- 
lature did  not  intend  the  courts  to  grant  the  special  privileges  ac- 
corded to  corporations  to  an  association  of  individuals  so  little  in 
sympathy  with  onr  institutions  as  to  prohibit  the  use  of  the  English 
language  in  the  transaction  of  its  official  business  and  the  delibera- 
tiona  of  its  members.""  Similarly,  the  court  of  Common  Fleaa  of 
Philadelphia  refuses  to  grant  an  amendment  to  the  charter  of  a 
religious  corporation  which  requires  all  its  services,  teachings,  and 
business  to  be  conducted  in  the  German  language, —  such  amend- 
ments being  against  public  policy.** 

g  8168.  Defects  in  Appliwtioni  or  Articles  for  which  Chuten 
for  Ide«l  Pnrposes  Befosed. —  In  Pennsylvania,  the  courts  do  not 
approve  charters  which  are  sought  for  ideal  purposes,  and  the 
Executive  Department,  in  granting  charters  for  business  purposes, 
have  adhered  with  considerable  uniformity  to  the  principle  that  an 
application  for  a  charter  ought  to  set  forth  the  purposes  for  which 
the  incorporation  is  sought,  in  distinct  and  definite  terms,  otherwise 
it  will  be  refused.^      Thus,  gas  companies  can  be  incorporated  in 

»So  held  lu  Be  Medical  College,  8  KRe     Oerman     Elvangelical     && 

Whart.  (Pa.)  446.  Church,  20  Pa.   Co.   Ct.  472;  a.  c.  6 

»  Re  Agndatli  Hakehiloth,  18  MIbc.  P«.  Ditt.  Rep.  412. 

(N.  T.)  717;  a.  c.  S6  Alb.  L.  J.  24:  42  SS  Re  Newton  Hamilton  Oil  &c.  Co., 

V.   T.    Supii.    9eC;   29   Chicago   Leg.  10  Fa.  Co.  Ot.  462:  Re  PeniuylTuia 

Kem.  168.  Stafe  SportsmeD's  Aaao.,  11  Pa.  Co. 

9>  Be  Charter  of  St.  Ladlalaw  Ac  Ct.  670. 
Atio.,  19  Pa.  Oo.  Ot.  26. 
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FennsjlTania  only  for  the  "  mantifacture  and  enpply  "  of  gas;  and 
therefore  the  application  for  such  a  charter  must  affinnatively 
show  that  the  company  proposes  to  make  its  own  gas."^  In  that 
State  where  the  application  is  made  to  the  court  under  the  Act  of 
1874,  the  court  is  reqtiired  to  certify  that  the  purpose  is  lawful  and 
not  injurious  to  the  community.  In  order  that  the  court  may  do 
this,  the  application  must  do  more  than  describe  the  purposes  in 
general  terms.  It  must  show  both  the  purpose  of  the  proposed 
corporation  and  the  plan  or  mode  by  which  that  purpose  ia  to  be 
carried  into  effect.  A  mere  statement  that  it  ia  for  "  beneficial  or 
protective  purposes,"  is  insufficient.'^  It  must,  in  addition  to 
setting  forth  the  purpose  in  the  words  of  the  statute,  show  how  that 
purpose  is  to  be  carried  out,  and  that  there  ia  some  necessity  for  the 
incorporation."  Charters  or  certificates  of  incorporation  have  been 
refused  for  the  following  defects  in  the  application; —  Stating  the 
number  of  subscribers  to  be  fifteen,  whereas  only  ten  names  are 
actually  subscribed;"  stating  the  purposes  of  the  incorporation  to  be 
"  social  enjoyment,"  these  words  being  too  comprehensive;**  stating 
one  of  the  purposes  of  the  intended  corporation  to  be  that  of  "  sup- 
porting the  interests  of  said  township  by  a  care  of  its  sanitary  con- 
ditions of  public  comfort";"  stating  the  purpose  of  the-proposed  in- 
corporation to  be  the  promotion  of  music  and  "  social  enjoyment," 
without  setting  forth  the  character  of  that  enjoyment.*'  In  short, 
the  term  "  social  enjoyment,"  used  to  describe  the  purpose  of  a 
proposed  corporation  in  that  State,  is  too  indefinite.  The  articles 
should  set  out  with  particularity  the  character  and  nature  of  the 
social  enjoyments  proposed  to  be  provided,  and  how  they  are  to  be 
conducted,  so  that  the  court  may,  without  hesitation,  certify  that  the 
purposes  are  lawful  and  not  injurious  to  the  public'  A  charter 
was  refused  which  did  not  mention  the  proper  division  of  the  Act  of 
Assembly  under  which  it  was  sought;  but  the  court  permitted  it  to 

*0  Re   Charters   of   Gas   ComBWieB,       ^  B«  Charter  for  Nether  ProTidenee 

(Biec.  Depart.)  IS  Pa.  Co.  Ct.  136;  Abso.,  supra. 
H.  c.  5  Pa.  Dist.  Eep.  386.  »  Rs  Charter  for  Nether  Providenw 

SI  Re     McKee's     Boche     Volunteer  Asso.,  tupra. 
Plremaii's   Relief  Asso.,  6   Pa.   Diat.       m  R«  Burger's  Military  Band  Aaao., 

Eep.  477;  b.  e.  28  Pitts,  h.  J.  (N.  8.)  19  Pa.  Co.  CL  «B1;  a.  c.  14  Lane.  L. 

38:  19  Pa.  Co.  Ot.  637.  Rst.  (Pa.)  879. 

M  Re  Ton-a-lu-lu  Club.  1  Pa.  Diat.       «i  Re  Monroe  Republican  Clnb,  6  Pa. 

Rep.  460.  Dist.  Rep.  515;  a.  c.  IB  Pa.  Co.  Ct. 

ra  Re  Charter  for  Nether  Providenco  668:  28  Pitts.  L.  J.  (N.  &.)  62;  R« 

Aesa,  12  Pa.  Co.  Ct.  666:  a.  c.  2  Pa.  Jacksonian  Club,  11  Pa.  Co.  Ct.  19. 
Diit  Rep.  702. 
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be  amended  and  then  granted  it.**  So,  a  charter  was  refused  where 
the  application  stated  that  the  purpoee  was  the  maintenance  of  a 
aocie^  for  beneficial  and  protective  purpoeee  to  its  memberB,  from 
fnnds  collected  therein,  in  cases  of  eicknese  or  death,  aa  well  as 
motuftl  assistance  in  all  relations  of  life;  but  did  not  state  the 
.  particular  manner  in  which  it  was  proposed  to  be  beneficial  or  the 
particnlar  kind  of  protection  intended  to  be  afforded,  and  provided 
no  method  bj  which  members  other  than  those  named  could  be  re* 
ceired,  and  did  not  prescribe  their  qualifications."*  It  has  been 
held  in  that  State  that,  in  forming  a  corporation  for  ideal  purposes 
of  the  second  class,  the  seven  statements  required  bj  the  statute  are 
sufficient,  and,  if  read  into  the  charter,  would  form  a  complete  con- 
stitution; but  with  respect  to  a  corporation  of  the  first  class,  it  is 
different.  These  have  nothing  in  common  with  each  other  except 
that  they  are  not  organized  for  pecuniary  profit.  Consequently, 
the  rights  of  the  corporators  as  between  themselves  must  be  defined 
in  the  charter.  An  application  for  a  charter  for  a  corporation  of 
the  first  class  was  therefore  refused,  where  nothing  was  stated  as  to 
whether  there  was  any  capital  stock,  as  to  how  members  should  be 
admitted  or  the  succession  of  the  corporators  maintained,  or  how 
and  by  what  body  by-laws  for  the  management  of  its  property  and 
the  r^ulation  of  its  affairs  might  be  instituted,  or  as  to  how  the 
charter  might  be  amended.*'  A  charter  for  a  beneficial  associa- 
tion waa  refused  where  the  application  did  not  set  forth  that  any  of 
the  incorporators  were  citizens  of  the  United  States,  and  failed  to 
give  the  names  of  directors  for  the  first  year.*'  In  the  same  State, 
it  has  been  held  that  an  application  for  a  charter  defining  the  pur- 
poses of  the  proposed  corporation  as  "  the  founding  of  a  permanent 
social  club  for  the  intercourse  and  enjoyment  of  its  members,  and 
such  kindred  purposes  as  the  club  may  from  time  to  time  de- 
termine," is  too  vague,  as  it  should  state  particularly  the  character 
of  the  intended  enjoyments  and  how  they  are  to  be  conducted,  so 

M  Be   PeDnirWaitla    State    Sports-  It  does  not  state  BpedBcall;  how  mem- 

men'B  Abso.,  11  Pa.  Go.  Ot.,  676.  bershlp  is  to  be  obtained,  contianed,  or 

••  Be    SkaadlDavlska,    3    Pa.    Diet,  lost,  or  anbmit  the  whole  constitntloo, 

lUp.  290.    CoDtrarr  to  this,  another  It«  Continental  Mat.  Ben.  Soe..  T  Pa. 

mart  In  that  State  has  held  that  the  Dtst.  Bep.  167;  s.  c.  42  W.  N.  G.  (Pa.) 

decUratloa  of  the  pnriH»efl  of  a  pro-  183. 

po«ed  fraternal  benefit  relief  sodety,  « R«    Permanent    Belief    Asso.,    3 

In  an  appltcation  for  a  charter.  In  the  Pa.  Dlst.  Bep.  S36. 

tonnal  langaage  of  Fa.  Art  April  6,  4i  Re  Charter  ot  Saint  Ladialans  Sec. 

1800^  U  ■afficiently  explicit  although  Asao..  18  Pa.  Co.  Ct.  2S. 
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that  it  ma;  be  determined  that  the  purpOBes  are  lawful  and  not  in- 
jurioufi  to  the  community ,*" 

§  8169.  Defects  in  Applications  for  Chartera  for  BmineH  Cor- 
poratiou.—  In  considering  whether  a  charter  ought  to  be  granted 
or  refused,  the  Executive  Department  of  Pennsylvania  look  only 
to  the  application  itself,  and  do  not  refuse  a  charter  for  reasons 
not  apparent  on  the  face  of  it."  It  will  not,  on  such  an  application, 
determine  disputed  questions  of  fact,  but  will  leave  such  questions 
to  be  determined  by  the  courts."  Thus,  where  a  water  supply  com- 
pany applies  for  a  charter,  under  the  Act  of  April  29, 1874,  covering 
the  identical  territory  embraced  in  a  previous  exclusive  charter  to 
a  lite  company,  the  charter  will  be  refused,  although  there  be 
testimony  that  the  first  company  has  failed  to  supply  the  public 
with  water,  and  has  never  attempted  to  acquire  the  necessary  sup- 
plies for  that  purpose.**  It  manifestly  follows  from  this  that  the 
application  must  show  on  its  face  a  clear  right  to  the  charter;  and 
in  order  that  it  may  appear  whether  or  not  it  will  conflict  with 
a  charter  previously  granted  to  another  company,  if  it  be  a  water 
supply  company,  a  gas  company  or  the  like,  the  district  which  it 
is  proposed  to  supply  must  be  specifically  defined  in  the  applica- 
tion.*' Thus,  an  application  for  the  charter  of  a  water  company 
which  shows  only  that  the  company  desires  to  take  water  from  a 

*a  Be  AmericnR  Clnb,  8  Pa.   Dfst.  was  held  too  tndefinlte  aa  to  the  pnr- 

Bep.  760;   s.   c.   20   Pa.   Oo.   Gt.   237.  pose  and  aa  to  the  manner  in  which  it 

Appllcatio&B  have  been  refused  In  the  ghall  be  carried  out:    Re  Accountants' 

■ame  State  for  the  foHowinR  reaBons:—  Asbo,  of  Pittsbunch,  5  Pa.  DiHt.  Rep. 

An   application    for  a    charter   for    a  699;  b.  c.   18  Pa.  Co.  Ct-  159;  27  Pitta, 

stock  exchange,  for  failing  to  set  out  L.  J.  (N.  S.)  103. 

its   constitution,   its   lawB   relating   to  «3Be  Beneca  Bridge  &c.   Co.,   (Pa. 

membership   and   itB  mode  of  ralalnc  Biee.  Dept.)  11  Pa.  Co.  CL  337;  b.  c. 

joouey:  Re  PittRburgh  Slock  Ehtch.,  26  1   Pa.   Dist.   Rep.  416;  30  W,   N.   0. 

Pitts.    L.    J,    (N.    8.)    30a      An    ap-  (Pa.)  200. 

plicatioD  to  charter  an  accountant's  **  Re  Seneca  Bridge  &c.  Co.,  (Pa. 
asBociation,  because  it  contained  no  Eiec.  Dept.)  11  Pa.  Co.  Ct.  337:  s.  c. 
indication  as  to  who  could  become  1  Pa.  Dlat.  Rep.  416;  30  W.  N.  O. 
members,  or  on  what,  terms  and  (Pa.)  200;  Union  Water  Co.  t.  Edge- 
conditions  as  to  age,  sex  or  other-  worth  Water  Co.,  (Pa.  Exec.  Dept.)  1 
wise:  Be  Accountants'  Asso.  of  Pitts-  Pa.  Diet.  Rep.  536;  s.  c.  30  W.  N.  C. 
bnrgh,  5  Pa.  Dist.  Rep.  690;  a.  c.  18  (Pa.)  371. 

Pa.  Co.  Ct.  150;  27  Pitts.  L.  J.  (N.  8.)  « Union   Water   Co.   v.   Bdgeworth 

103.  An  application  for  a  charter,  atat-  Water  Co.,   (Pa.   Exec.   I>ept.)   1   Pa. 

ing  the  purpoacs  of  the  corporation  as  Dist.  Rep.  636;  s.  c.  30  W.  N.  C.  (Pa.) 

"to  promote  intercourse  and  friendship  371. 

among  accountants,  to  raise  the  stand-  M  Be  New  Gas  Light  CrO..  (Pa.  Exec. 

ard  of  office  work  in  all  its  branches,  Dept.)   7  Pa.   Dist.  Rep.  151;  a.  c.  1 

and    to    obtain    employment    for    and  Dauph.  Co.  Rep.  2& 
otherwise  assist  deserving  meml>era," — 


DiB.1izedOyGoO<^lc 


FBOCCBINO  CHABTEB  AND  OBOANIZINO.       [7  Thomp.   Corp.   §   8170. 

certain  streaia  between  specified  townships,  without  stating  where 
the  company  is  located,  or  into  what  town,  borough,  city,  or  dia- 
trict  it  proposes  to  introduce  water,  was  refused."  As  more  fully 
shown  in  another  section,**  the  sj^tem  in  vogue  in  that  State  re- 
quires the  application  for  a  charter  for  a  ftiwineaa  corporation  to 
set  forth  a  aingle  purpose,  though  one  Attomey-Gteneral  ruled  that 
two  purposes  might  be  blended  in  one  charter,  if  they  were  kindred 
and  annate.**  Accordingly,  an  application  expressing  the  purpose 
of  the  intended  incorporation  to  be  "  for  the  mining  for  and  man- 
ufacturing of  oil  and  gas  "  was  held  too  general  and  indefinite  to 
be  granted;  since  it  might  be  held  to  combine  the  proyisione  of 
different  statutes  regulating  the  formation  of  corporations.*' 

§  8170.  Chartering  Corporation!  with  Franohiiet  that  Oosfllot 
•wiih  SzoluiTe  franchiiei  already  Oraated  to  Othen. —  The  grant 
of  an  exclusiTe  franchise  —  assiuning  it  to  be  valid  under  the  Con- 
stitution of  the  State  —  is  protected  from  impairment  by  a  subse- 
quent grant  of  the  same  franchise  to  others,  by  the  contract  clause 
of  the  Constitution  of  the  United  States  as  construed  in  the  Dart- 
mouth College  case;"*  though  a  grant  will  not  be  construed  as 
being  exclusive  unless  the  intent  of  the  State  to  make  it  so  clearly 
appears."'  Thus,  an  exclusive  franchise  granted  to  a  corporation 
to  famish  manufactured  gas  for  light  and  heat  to  the  citizens  of  a 
town  is  not  infringed  by  a  subsequent  statute  authorizing  the  crea- 
tion of  corporations  for  the  distribution  of  natural  gas,  and  by  the 

*T  Re  Ferkiomen  Water  Stonge  &c.  of  the  Btockholden  are  in  Bubatantial 

Co.,  82  W.  N.  G.  (Pa.)  280;  b.  c.  2  Pa.  compliance  with  Iow&  Code,  1  1061, 

Dbt.  Rep.  466.  providing  that   "  anch   artlclea   of   in- 

*»Ante,   i  8166.  corporation     mnat     fix     the     highest 

*>  Re  Newton  Hamilton  Oil  Ac  Co.,  amount  of  Indebtedness  or  liability  to 

10  Pa.  Oo.  Ct  452.  which  the  corporatioa  is  at  any  time  to 

«>  Re  Newton  Hamilton  Oil  &c.  Co.,  be  Bubject."    and   are   valid  notwith- 

10  Pa.  Co.  Ct.  452.    The  proTlsiona  of  standing  the  articles  also  provide  that 

Neb.  Comp.  Stat.    chap.  16,  that  the  a  chanKe  therein  can  only  be  made  by 

certificate  of  organliation  of  a  railroad  a  two-tblrds'  vote:    Thornton  v.  Bal- 

compBDT  Bhall  state  the  namea  of  the  com,  35  Iowa,  198;  b.  c.  52  N.  W.  Rep. 

termini   and   the   connty    or   counties  190. 

throngh  which  the  rosd  will  pass,  sp-  si  4  Wheat.  (U.  S.)  518. 
plies  only  to  the  main  line,  and  not  to  02  Warren  Gas  Lif;ht  Co,  v.  Pennsyl* 
broncA  lines  within  the  State:  Trester  vania  Gas.  Co.,  161  Pa.  St.  510;  s.  c. 
T.  Missouri  &c.  B.  Co.,  33  Neb.  171:  s.  29  Atl.  Rep.  101;  aff'g  s.  c.  13  Pa.  Co. 
a  49  N.  W.  Rep.  1110;  10  Ry.  &  Corp.  Ct.  310;  Charles  River  Bridge  v.  War- 
It  J.  447.  Articlea  of  incorporation  ren  Bridge,  11  Peters  (U.  S.)  420:  De- 
providing  that  the  total  Indebtedness  trolt  v.  Detroit  City  R,  Co.,  56  Fed. 
of  the  corporation  shall  at  no  time  Rep.  867, 
exceed  9300  except  by  a  majority  vote 
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incorporation  thereunder  of  a  comiwny  with  power  to  use  the 
Btreets  of  the  Bame  town  for  laying  its  pipes  and  distributing  its 
product.'*  So,  alao,  if  the  State  has  already  granted  an  excluBive 
franchise  to  one  corporation  and  if  the  grant  ia  valid,  a  grant  of 
the  same  franchise  to  another  corporation  is  merely  void.  It  fol- 
lows that  the  officer  chai^  with  making  the  grants  of  corporate 
charters  ought  to  refuse  to  sanction  a  charter  which  contains  a 
grant  of  an  exclusive  franchise  already  granted  to  another  corpora- 
tion. The  Executive  Department  of  the  State  of  Pennsylvania 
acts  upon  this  principle  and  refuses  grants,  where  it  appears  from 
the  application  and  from  matter  of  record  in  the  department,  that 
the  proposed  charter  contain  a  grant  of  an  exclusive  franchise 
previously  granted  to  another  corporation,  which  previous  grant 
has  not  expired."  In  such  a  case  the  Executive  Department  will 
not  try  the  question  whether  the  new  grant  which  is  sought  will 

M  Warren  Qua  light  Oo.  v.  Penaa;]-  years  have  earned  and  divided  8  per- 
Tsnia  Gas  Co.,  161  Pa.  St.  BIO;  a.  c.  29  cent,  per  annum  npon  its  eapital  atock. 
AtL  Bep.  101;  afTg  a.  e.  IS  Pa.  Co.  although  It  ia  alicBed  that  the  prior 
Ot.  &10.  So,  It  has  heen  ruled,  on  corporation  has  failed  to  supply  the 
an  application  for  a  eharter,  that  a  cor-  Inhahitanta  of  the  district:  Union 
poration  chartered  by  apecinl  statute  Water  Co.  t.  Edgeworth  Water  Co., 
to  supply  gae  for  UgMtng  cannot  ac-  (Pa.  Etxeci  Dept.)  1  Pa.  Dist.  Hep. 
quire  an  exclusive  right  to  fumiah  gae  536;  a.  e.  30  W,  N.  C.  (Pa.)  371.  So. 
for  heattitg,  so  as  to  eiclude  a  cor-  an  application  by  a  corporation  for 
poration  organiied  for  that  purpose,  a  eharter  made  pending  an  application, 
by  accepting  the  provisioos  of  Pa.  Act  hy  an  eiiating  corporation  entitled  to 
1874,  providing  that  corporations  exclusive  priviicgea.  for  an  extension 
formed  under  it  for  the  manufacture  of  the  time  allowed  by  law  for  the 
and  supply  of  gas  or  the  supply  of  completion  of  its  works,  will  be  denied 
Ugbt  or  lieat  ahall  have  an  exclu-  until  the  queation  whether  the  latter 
Btve  privilege,  and  that  corporations  has  forfeited  its  rights  is  determined 
organized  under  special  statutea  may,  in  the  pending  proceeding  for  exten- 
by  accepting  ita  provisiona,  have  a  like  lion:  Re  Bryn  Mawr  Water  Co.,  (Pa. 
privilege:  Keyatonc  Fuel  Gaa  Co.  v.  Exec.  Dept.)  29  W.  N.  C.  (Pa.)  156; 
Williemsport  Gas  Oo.,  (Pa.  Bxec.  a.  c.  1  Pa.  Dist.  Rep.  89;  10  Pa.  Co. 
Dept.)  2  Pa.  Diat.  Rep.  85;  s.  c.  12  Ct.  670.  So  In  Pennsylvania  a  char- 
Pa.  Co.  Ct.  302;  31  W.  N.  O.  (Pa.)  231.  tec  will  not  issue  to  a  water  company 
M  Union  Water  Co.  v.  Edgeworth  to  cover  territory  occupied  by  another 
Water  Co.,  (Pa.  Bxec.  Dept.)  1  Pa.  company  under  an  exclusive  charter, 
Dist.  Rep.  (536;  s.  c.  30  W.  N.  C.  371;  where,  pending  the  application  there- 
Re  Laodsdowne  Gaa.  Co.,  (Pa,  Exec,  for,  the  franchises  of  the  latter  com- 
Dept.)  3  Pn.  Diat.  Rep.  492:  a.  c.  pany  have  been  extended  by  a  decree 
14  Pa.  Co.  Ct.  518.  Thus,  a  new  of  the  court  of  Common  Pleas:  Re 
water  company  will  not  be  chartered  Levia  Water  Co.,  (Pa.  Bxec.  Dept.) 
for  a  district  In  which  another  com-  1  Pa.  Dist.  Rep.  146;  s.  c.  29  W.  N.  O. 
pany  baa  been  chartered  under  the  (Pa.)  409;  11  Pa.  Co.  Ot.  178.  The 
Pennsylvania  Act  of  April  29,  1874,  acceptance  by  a  gas  company  char- 
providing  that  the  privilege  shall  he  tered  in  1871,  of  the  provisions  ot  Pa. 
excinsive  and  no  other  company  shall  Act  April  29,  1874,  providing  that 
be  incorporated  within  the  district  un-  such  acceptance  shall  entitle  the  com- 
til  the   corporation   shall   during   tie  pany  to  all  the  privileges  under  the 
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MHi£ict  vith  a  pTevious  one,  because  that  vould  involve  it  in  a 
tziil  of  disputed  questions  of  fact  for  which  it  has  not  the  ma- 
chinery, hut  will  leave  that  to  the  courts.  It  will  not,  therefore,  try 
the  quesUon  whether  the  old  corporation  has  forfeited  its  franchise 
by  Ming  to  discharge  the  public  duties  which  it  undertook." 
Evidently,  in  such  a  case  the  parties  seeking  the  new  franchise 
shonld  first  proceed  to  have  the  one  granted  to  the  old  corporation 
nested  for  non-user  or  mis-user.^  On  the  other  hand,  to  warrant 
th«  Executive  Department  of  that  State  in  refusing  a  charter  on 
this  ground,  the  conflict  must  be  clear;"  and  it  seems  that  that  de- 
ptrtment  will  not  try  a  case  involving  disputed  questions  of  fact  for 
the  purpose  of  determining  whether  or  not  such  a  conflict  will  arise. 
It  will  not,  for  example,  except  in  a  clear  case,  undertake  to  decide 
that  an  incorporated  water  supply  company  has  an  exclusive  fran- 
chise in  territory  alleged  to  be  adjacent;  but,  on  the  application  for 
a  charter  by  a  rival  company,  will  grant  the  charter  and  leave  the 
question  to  be  decided  by  the  courts.^  So,  where  an  inclined 
plane  company  prays  for  incorporation, -with  power  to  erect  an  in- 
clined plane  over  a  certain  route,  which  it  is  claimed  will  interfere 
with  the  route  of  a  similar  company  previously  incorporated,  the 
department  will  grant  the  charter  and  leave  the  construction  of  the 
railway  to  the  local  authorities.""  So,  a  charter  will  not  be  re- 
act u  if  originally  incorrwiated  there-  Its  meetings,  and  Its  directors  hare 
imdeT,  entitles  the  eompany  to  the  ex-  been  illegally  and  improi>er!y  cboaen, 
dniiTe  franchise  given  by  par.  34,  and  the  management  taken  away  from 
A  3,  as  amended,  and  preTenta  the  those  entitled  to  it:  Prospect  Hill 
diartering  of  another  corporation  to  Cemetery  t.  German  EvHugeiii^Bl  Soc., 
•nrcise  the  aame  franchise  in  the  (D,  O.  App.)  22  Wash.  Iv.  Rep.  122. 
•ame  territory,  althongh  the  accept-  di  A  charter  will  be  granted  to  a 
uce  ia  filed  after  the  application  for  gas  company  notwithstanding  a  claim 
the  charter  of  the  latter  company:  by  another  company  to  the  eiclusWe 
Re  Snbnrban  Oaa  Co.  No.  1,  (Pa.  right  to  certain  territory,  where  there 
Biec  Dept.)  8  Pa.  Dist.  Bep.  491;  la  a  reasonable  doubt  as  to  the  an- 
a  c.  14  Pa.  Co.  Ct.  519.  thorlty  of  the  latter  company  to  oc- 

KUnion  Water  Co.  v.  Edgeworth  copy  tuch  territory;  Subnrban  Gas 
Water  Ca,  (Pa.  Eiec.  Dept.)  1  Pa.  Oo.  v.  Lanadowne-Teadon  Gaa  Co., 
Dlit  Bep.  use;  a.  c.  80  W.  N.  C.  (Fa.)  (Pa.  Exec.  Dept.)  3  Pa.  Dist.  Bep.  597; 
8TL  8.  e.  15  Pa.  Co.  Ct.  126. 

■*  Thus,  a  new  company  cannot  be  H  Granite  Water  Co.  t,  Otrard 
properly  organized  to  take  property  Water  Co.,  (Pa.  Exec.  Dept.)  1  Pa. 
away  from  a  cemetery  eompanv  prop-  Diat.  Bep.  5S4;  a.  c.  30  W.  N.  C.  (Pa.) 
nly  organised  under  a  si)ecial  statute    417. 

irblch  it  has  accepted,  and  which  has        to  Be  Pack  Incline  Plane  Oo..  (Pa. 
taken  poaseaslon  of  the  property  after    Exec.  Dept.)  1  Pa.  Dist.  Bep.  K3R;  s. 
woTeyaace   to   it,   although   it   is  ira-    c.  30  W.  N.  O.  (P«.)  256;  11  Pa.  Co. 
Pnperly  managlns  the  trnst.  and  im-    Gt.  480. 
pnper  persons  liRve  been  admitted  to 
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f  UBcd  to  a  bridge  company  by  tbe  Pennsylvania  Executive  Depart- 
ment, on  the  ground  that  it  is  proposed  to  take  property  of  a  railroad 
company  necessary  for  the  convenient  conduct  of  ita  buaineaa  or 
its  best  interests;  since  the  department  has  no  jurisdiction  to  de- 
cide the  question,  and  the  charter  will  confer  no  improper  rights."" 

§  8171.  Signii^r  and  Aoknowledtrin;  the  Articles. —  It  is  not 
essential  that  the  incorporators  shall  each  be  able  to  sign  his  naTiw, 
under  a  statute  requiring  the  incorporators  to  "  prepare  and  sign  " 
an  act,  either  in  an  authentic  or  private  form.**  A  statute  of  Cali- 
fornia,^ provides  that  articles  of  incorporation  must  be  subscribefl 
by  five  or  more  persons  and  acknowledged  by  each.  It  was  held 
that  a  corporation  is  not  rightfully  such,  and  may  be  deprived  of 
its  charter,  where,  although  five  incorporators  signed  the  articlea, 
they  were  acknowledged  bv  only  four.™ 

§  6172.  Clerical  Form  of  the  Application:  How  Written  and  Put 
Together. —  In  Pennsylvania  an  application  for  a  charter  is  objec- 
tionable when  it  is  typewritten  upon  several  aheets  of  paper  joined 
together  with  eyelets,  instead  of  being  written  upon  one  single 
sheet.**  And  so  where  the  sheets  were  tied  together  with  tape.* 
In  the  same  State,  an  application  for  incorporation  written  on 
ten  half  sheets  of  paper  tacked  together,  the  first  six  pages 
containing  "  the  articles  of  association  and  by-laws,"  followed  by  a 
repetition  of  the  articles  with  others  added,  but  without  the  by-laws, 
the  latter  part  being  sworn  to  and  acknowledged,  but  the  former 
not,  and  the  latter  part  bearing  the  printed  certificate  for  the  judge 
to  sign, —  has  been  rejected,  as  moat  objectionable  and  improper  in 
form."  So,  a  charter  was  refused  because  the  application  was  full 
of  erasures  and  interlineations.*' 

§  8173.  Amending  Applioationi  for  Cbartera. — If  the  governing 

statute  provides  a  method  for  amending  the  application  for  a  char- 
to  Re  Seneca  Bridfte  Co.,  (Pa.  Exec.    Dist  Rep.  615:  s.  c.  28  PitU.  L.  J. 

Dept.)  11  Pa.  Co.  Ot.  337;  s.  c.  1  Pa.     <N.  S.l  52;  IB  Pa.  Co.  Ct.  668. 

Dist.  Eep.  416:  SO  W,  N.  C,  (Pa.)  200.        «i  B*   AceoontantB'   Asso.   of  Rtts- 
ei  Seventh    Street    Colored    M.    &.     burgh.  5  Pa.  Dint.  Rep.  699:  e.  c.  18 

Church  T.  Campbell,  48  La.  An.  1543;     Pa.  Co.  Ct.  169;  27  Pitts.  U  J.  (N. 

B.  c.  21  South.  Rep.  184.  8.)  103. 

«a  Cal.  Civ.  Code,  {  292.  «  Re   Society  PrincipesBo   Montene- 

0»  People   T.   Montecito   Water   Co.,    gro  SaToya,  6  Pa.  Dist.  Rep.  486;  a.  c. 

97  Cal.  276;  a.  e.  32  Pbc.  Rep.  236.         28  Pitta.  L.  J.  (N.  S.)  42. 
M  Re  Monroe  Republican  Club,  6  Pa.       ftr  Re  Zioti  Chnich  Charter,  S  Pa. 
Diat.  B«p.  780. 

6928 

DiB.1izedOyGoO<^lc 


TsocnaiKO  chabtbb  axd  obqanizinq.     [7  Thomp.  Corp.  §  8173. 

ter  or  fl  certificate  of  mcorporation,  that  methcKi  must  be  followed; 
but  it  hu  been  held  that,  if  the  statute  is  silent  upon  the  subject, 
the  amended  articles  must  be  drawn  up,  signed,  acknowledged,  and 
filed  as  required  by  the  statute  in  the  case  of  original  articles.** 
Another  court  reasoned  that  if  the  governing  statute  doea  not 
provide  for  the  amendment  of  the  certificate  of  incorporatiou, 
articles  of  association,  or  other  instrument  of  incorporation,  any 
attempted  amendment  must  have  the  substantial  effect  of  a  re- 
incorporation, BO  that  the  existence  of  the  corporation  will  date  from 
the  amendment,  and  will  not  date  by  relation  from  the  filing  of 
the  original  and  abortive  instrument.^  Quoting  the  above  de- 
cisions, Mr.  Secretary  of  State  Reeder,  of  Pennsylvania,  said: 
"  The  reasoning  of  these  decisions  is,  that  if  the  defects  are  radical 
or  material,  the  original  instrument  is  wholly  inoperative  and  void, 
and  afiorda  no  basis  for  the  amendment  without  the  aid  of  an 
enabling  statute;"  and,  there  being  no  such  statute  in  that  State, 
he  refused  leave  to  certain  applicants  for  a  charter,  to  amend  their 
application  by  filing  it  under  a  new  name,  where  he  had  rejected 
it  on  the  ground  that  the  name  assumed  in'  it  confiicted  with  the 
name  of  a  corporation  already  existing  in  the  same  place;  but  ruled 
that  they  must  bc^n  over  again  and  proceed  in  conformity  with 
the  statute,  just  as  though  no  application  had  been  made  and  re- 
jected.™ In  like  manner,  after  a  company  has  become  incorpo- 
rated in  Pennsylvania,  it  cannot  have  its  certificate  of  incorporation 
amended  eo  as  to  change  its  original  purpose, —  as,  for  instance, 
where  it  has  been  incorporated  to  manufacture  preserves,  syrups, 
etc,  60  as  to  enable  it  to  engage  in  the  wholesale  selling  of  intoxi- 
cating liquors."  An  incorporated  chamber  of  commerce,  created 
in  Michigan  under  one  statute,"  may  amend  its  articles  so  as  to 
increase  its  capital  stock,  under  the  provisions  of  a  statute™  ap- 
plicable to  all  corporations,  where  the  statute  law  has  made  no 
special  provision  applicable  to  the  case."  In  Pennsylvania,  ac- 
cording to  departmental  rulings,  a  radical  amendment  to  an 
<ippli(Xtti(m  for  a  charter  will  not  be  permitted,  but  the  applicants 

■■Day  T.  Uill  Owdctb  &c.  Ids.  Co.,  In  PennBylvanla  allowed  Just  such  an 

75  Iowa,  604.  amendmpnt. 

••  Be  New  York  Cable  R.  Co.,  109  n  PennsrlyantB    Bottlio;    &e.    Co., 

N.  T.  32.  6  Pa.  Diit.  Hep.  530;  a.  c.  19  Pa.  Co. 

» Altoona   Oaa   Co.   t.   Gbb   Co.   of  Ct.  SflS. 

AhooM,  17  Pa.    Co.  Ct.   662.     Com-  Ta  How.  Mich.  Ann.  StaL,  ch.  108. 

Pire  Be  Waverly  Ladles  of  Red  Croaa,  ts  Ibid.,  t  4866. 

1  Pa,  Dlat  Bep.  805,  where  a  court  i*  Detroit  Chamber  of  Commerce  v. 
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must  begin  over  again.  Such,  an  application  cannot  be  ameodecl 
by  altering  the  title  and  readvertiBing,  bo  that  the  proceedings  will 
relate  to  the  date  of  the  filing  of  the  original  application  and  retain 
all  rights  of  priority;"  but  an  amendment  of  aa  application  must 
be  treated  a«  a  new  application,  and  must  conform  to  all  the  re- 
quirements of  an  original  proceeding."  For  example,  an  appUcs- 
tion  for  a  charter  to  the  "  Altoona  Gaa  Company "  cannot  be 
amended  to  make  the  name  "  The  Consumers'  Gas  Company  of 
Altoona."" 

g  8174.  Behearintf  after  Charter  Beflued. —  In  Pennsylrazua, 
after  a  charter  has  been  refused  by  the  Secretary  of  State,  by  reason 
of  its  similarity  of  name  to  an  existing  corporation,  a  rehearing  will 
not  be  granted  by  the  GJoveraor,  but  the  applicants  will  be  left  to 
their  remedy,  if  any,  in  the  courts." 

8«cretBi7  ot  State,  109  Mich.  691;  a.  c.  refnaiU,     bj     lesTing     oat     territory 

3  Det.  L.  N.  2K2;  4  Am.  &  Buk-  Corp.  claimed  as  excliiBiTe  by  a  rlral   cor- 

Cai.  (N.  8.)  560;  67  N.  W.  Rep.  887.  poration:    StiburbBH  Gai  Co.  t,  Lana- 

1D  B«  Amendment  of  Applications  for  downe-Yeadoa   Qas    Co.,    (Pa.    Kxfc. 

Charter,  (Pa,  Eiec.  Dept.)  5  Pa.  Dist.  Dept.)  8  Pa.  Dist.  Eep.  697;  b.  c.  15 

Bep.  299.  Pa.  Co.  Ot.  126. 

Ta  Altoona  Qaa  Go.  v.  Gai  Co.  of  tt  Altoona  Gas.  Co.  t.  Gae  Co.  of 

Altoona,  17  Pa.  Oo.  Ct.  662.     Contra,  Altoona,  17  Pa.  Co.  Ct.  662. 

that  an  appltcatloD  for  a  charter  of  a  n  Re  Bradley  FerttliEer  Co.,  6  Pa. 

tas  company  may  be  amended  after  tU  Diat.  Bep.  428;  ■.  c.  19  Pa.  Co.  Ct  2T1. 


DiB.1izedOyGoO<^lc 


AMENDMENT  OP  CHAETBR8.       [7   Thomp.   Corp.   §   8176. 


CHAPTER    OOIV. 

auendment  op  charters. 
Section 

B177.  Ammdments  to  chBrtent.  8160.  AmendmeDts  of  the  irtldeB  of 

8178.  AmmdmeDta  violatinc  conatlta-  aBBOciation,    deedi    of    aettle- 

tional   rlghte.  ment,  &c. 

S170.  Other   amendments   which   can-    81S1.  Registration  of  the  amendment, 
not  be  made. 

g  8177.  AfflAndmratl  to  Charten. —  As  in  the  case  of  an  orig- 
inal charter,  bo  an  amendment  to  a  charter,  in  order  to  be  valid, 
most  be  accepted  by  the  Btockholdere.'  Amendments  to  charters 
or  acts  of  incorporation  attempting  to  confer  upon  corporations 
powers  which  they  cannot  constitutionally  exercise  are  of  course 
Toid, —  as  an  amendment  attempting  to  confer  upon  rural  cemetery 
associationfi  the  power  to  condemn  land.' 

§  8178.  Anendmenti  Violating  Coastitntional  S^hta. —  Amend- 
ments of  this  nature  are  invalid  unless  accepted  or  assented  to  by 

11  Thomp.  Corp->  f  OT-  Thns,  an  49  N.  W.  Rep.  804;  80  Am.  &  Ehig. 
act  ol  the  leffialatnre  making:  the  va-  C^rp.  Cas.  209.  The  power  vested  in 
UditT  o(  a  lease  hj  a  railroad  company,  the  conrt  of  Common  Pleaa  of  Penn- 
whoae  charter  Tests  the  power  of  mak-  ayWanla  to  change  the  name,  style,  and 
ing  anch  s  lease  in  the  stockboldera,  title  of  any  coriwratloQ,  was  devested 
dependent  upon  the  acceptance  by  the  by  Pa  Act  June  13,  1883.  conferrlnB 
board  of  dlrectore  of  an  amendment  upon  the  execntlTe  department  of  the 
of  the  charter  transferring  the  power  government  the  power  to  approve, 
from  the  stockholders,  must,  in  order  amend,  or  alter  the  ertJcles  and  con- 
to  be  valid,  be  accepted  by  the  stock-  ditions  of  any  charter:  Ft.  Pitt  Bldg. 
bolder*:  Re  Opinion  of  the  Jndges,  &c.  Asso.  v.  Model  Plan  Bldg.  &c. 
120  N.  C.  623;  a.  e.  28  S.  G.  Rep.  IS,  Asso.,  1S9  Pa.  St.  SOS;  a.  c.  33  W. 
A  conatltntional  reatrlction  against  the  N,  C.  (Pa.)  4B7;  24  Pitts.  L.  J,  <N.  8.) 
creation  of  private  corporations  by  295;  28  Atl.  Rep.  215.  That  an 
■peclal  laws  and  other  special  legls-  amendment  to  a  railway  charter  an- 
latlOD,  has  been  held  not  to  prevent  thorlzlng  the  company  to  increase  its 
the  amendment  by  special  act  of  a  corporate  stock  to  en  amount  suffi- 
•peeial  charter  prevlonaly  enacted.  St,  clent  to  represent  the  lull  cost  oC  its 
Joseph  &c.  B.  Co.  V.  Shambaugh,  106  road,  and  to  liquidate  any  of  its  debts 
Mo.  SST;  ■■  c.  11  Ry.  &  Corp.  L.  J.  by  the  Issue  of  preferred  stock,  does 
IS;  17  8.  W.  Rep.  681.  not  Impliedly  repeal  a  former  charter 

3  Board  of  Health  v.  Van  Hoesen,  provision  that  stock  paid  far  with  in- 

87  Ulch.  538;  a.  c.  14  L.  R.  A.  114;  terest- bearing    municipal    bonds    shall 
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the  atockholdere  in  some  form.'  But  the  acceptance  need  not  be 
evidenced  by  any  formal  corporate  action.  For  example,  an 
amendment  of  a  college  charter  changing  the  number  of  ita  trua- 
tees,  is  validated  by  the  annual  election  by  the  private  stockholders, 
for  several  years  thereafter,  of  the  number  of  trusteea  designated 
in  the  amendment/  Under  this  principle  the  charter  of  an  in- 
corporated "  trust "  composed  of  several  corporations,  cannot,  in 
New  Jersey,  be  amended  hy  the  legislature  so  as  to  provide  for 
cumulative  voting  for  directors  unless  with  the  consent  of  two- 
thirds  of  the  stock,  as  provided  in  the  by-laws,  notwithstanding  a 
statute  allowing  the  original  certificate  to  be  amended  by  the  assent 
of  a  majority  in  interest  of  the  stockholders, "  In  Illinois  a  statute 
relating  to  particular  classes  of  corporations  employing  labor, 
but  not  relating  to  corporations  organized  for  pecuniary  profit, 
requiring  them  to  pay  their  laborers  weekly,  under  a  penalty,  has 
been  held  void,  as  depriving  the  corporations  thereby  affected,  of 
liberty  and  property  without  due  process  of  law.* 

§  8179.  Other  Amendmentt  which  Cannot  be   Hade. —  Under 

the  statute  law  of  Ohio  as  existing  in  1896,  articles  of  incorporation 
could  not  be  amended  so  as  to  change  substantially  the  original  pur- 
pose of  the  organization, —  as,  for  example,  to  change  a  gas  and 
electric  lighting  company  into  a  street  railiray  company.''  The 
rule  ia  the  same  in  Pennsylvania.  In  that  State,  according  to  a 
ruling  of  the  Attorney-General,  a  corporation  originally  organized 
to  manufacture  preserves,  syrups  and  the  like,  cannot  have  its 
charter  amended  to  authorize  it  to  engage  in  the  sale  of  liquor.^ 

§  8180.  Amendments  of  the  Artiolet  of  Association,  Deeds  of 
Settlement,  &o. —  Amendments  by   the  voluntary  action  of  the 

bear  Intetest  payable  in  stock  until  a  t  BraceviUe  Coel  Co.  t.  People,  147 

CBBh  dividend  is  declared,  so  as  to  au-  HE.  66:  s.  c.  22  L.  B.  A.  SM;  48  Alb. 

thorize    the   Btoppluc   of   Interest    by  L.  J,  (N,  Y.)  390;  44  Am.  &  Bng,  Corp. 

dedariuK  a  mere  stock  dlTidend:    Har-  Cas.  1:  35  N.  B.  Rep.  62. 

din  Cotinty  v.  Louisville  &c.  R.   Co.,  i  State  v.   Taylor.   55  Ohio  St.  61; 

92  Ky.  412:  a.  c.  17  S.  W,  Rep.  860.  a.  c.  35  Ohio  L.  J.  384;  4  Am.  ft  Eng. 

s  Iioewenthal  v.  Rubber  Reclaiming  Corp.  Cas.  (N.  S.)  470:  28  Cliicago  Leg. 

Co.,  G2  N.  J.  Bq.  440;  a.  c.  2S  Atl.  Rep.  Newa,  382;  44  N.  E.  Rep.  513. 

454.  a  He  Pennsylvaaia  Bottling,  ftc.  Co., 

« Jacksonv.  Walah,  75Md.  304:  8.  c.  (Atty.-Geu.)    6   Pa.    Diat.    Bep.   530; 

23  Atl.  Rep.  rra  a.  cl9  Pa.  Co.  Ct  683. 

B  Lowenthal  t.   Rabbet  Reclaiming 
Co.,  wiprffl. 
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absreholders,  of  the  articles  of  association,  stand  on  much  the  same 
footing.  Uulese  the  governing  statute  or  the  original  articles  pro- 
vide otherwise,  such  amendments,  if  they  materially  alter  the 
scheme  or  object  for  which  the  corporation  was  organized,  require 
unanimous  consent.  But  thb  consent  may  be  shown  by  negative 
acquiescence  as  well  as  by  formal  action.'  Statutes  exist  which 
allow  the  articles  of  association  to  be  amended  by  the  votes  of  the 
majority  of  the  shareholders.  Such  a  statute  in  Minnesota  allows 
articles  of  incorporation  to  be  so  amended  "  in  any  respect  which 
might  have  been  lawfully  made  a  part  of  such  original  articles.'"" 
Under  this  statute,  a  corporation  whose  articles  of  association  au- 
thorize it,  among  other  things,  to  guarantee  the  credit  of  business 
men,  may  amend  them  so  as  to  authorize  it  to  make  commercial 
reports  to  be  furnished  for  compensation  to  applicants.  In  Eng- 
land, a  corporation  cannot  disable  itself  by  contract  from  amend- 
ing its  articles  of  association.*'  In  Pennsylvania,  the  so-called 
*'  charter "  of  a  medical  college  may  be  amended  so  as  to  em- 
power it  to  confer  degrees  in  dental  surgery  and  pharmacy." 

§  8181.  Eegiitration  of  the  Amendment.—  If  the  governing  stat- 
ute requires  a  charter  to  be  registered  in  a  certain  public  office,  it 
may  fairly  be  assumed  that  an  amendment  to  such  charter  must,  to 
be  valid,  be  so  registered.^'  For  the  purpose  of  determining  a  ques- 
tion relating  to  the  taxation  of  corporate  property  under  a  statute 
requiring  it  to  be  listed  and  valued  as  of  a  certain  date,  an  amend- 
ment to  the  charter  of  a  corporation  takes  effect,  not  from  the  date 
when  the  amendment  was  applied  for,  but  from  the  date  at  which  it 
was  filed  for  record  with  the  Secretary  of  State." 

e  Bute  T.   Honti;t)mPr7  Llffht  Co..  IEan(«  Marine  Assnr.  Co.,  (1602)  1  Ch. 

102  Ala.  SMi  t.  c.  IS  South.  Rep.  347.  300  (flddiog  to  a  marine  inanrance  com- 

10  Minn.  GeiL  St.  ItlT^.  ch.  34,  tit.  ptnj  the  power  to  6a  a  life,  fire.  iDd 
2,  i  ilS:  with  which  read  Id.,  tit.  1,  accident  insurance  business,  but  only 
I  4,  and  tit.  2,  I  110.  on  condition  of  so  altering  its  name  as 

11  Malleson  t.  National  Ins.  &c.  to  indicate  its  nsauniption  of  the  in- 
Corp.f  (1894)  1  Ch.  200.  Amendments  ceased  powers);  Re  National  Boiler 
of  articlee  of  association,  memoranda  Ins.  Co..  (1R92)  1  Ch,  306:  Re  Govem- 
of  association,  deeds  of  settlement,  metits  Stock  Invest.  Co,,  No.  2.  (1S92) 
etc..  have  been  held  Talid  In  England.  1  Ch.  SSTT. 

under  varions  etatntes.  in  Malleson  v.  12  Re   Medical-Chlmrgicnl    College's 

National  Ins.  &c.  Corp.,  flSM)  1  Cb.  Petition.  7  Pa.  Dist.  Rep.  328. 

200:  in  He  Reveralonar?  Interest  Soc.,  13  Anderson  v.   Middle  &c.   R.   Co., 

(1892)   1   Ch.   615   (adding   borrowing  91  Tenn.  44;  s.  c.  17  B.  W.  Rep.  803, 

powers  to  a  society  organized  to  pur-  i*  Distilling  &c,  Co.  v.  Peotile,  181 

chase  reTersiouBT?  interests);  Re  Al-  III.  101:  s.  c.  43  N.  E.  Rep.  779. 
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OHAPTEE   GOT. 

NAMES  OF  CORPORATIONS. 

SzcnoN  Sbctiok 

8183.  Charters  refused  for  reaHOna  re-  8192.  CorporaHon  protected  In  eqoitj 

latlng  to  name.  la    the    use    o*    it*    corporate 

6181.  Instances   where   the   Blmilailtr  name. 

of  names  was  not  close  enough  8193,  Corporation  not  protected  in  use 

for  eiclnalon.  of  name  of  previoua  corpora- 

8185.  InstanceH   where   charters  were  tion  or  voluntary  association. 

refused  by  reason  of  siMlar-  8194.  When  a  man  may  be  restrained 

ity  of  names  to  those  of  exist-  from   using  his  own  name   In 

ing  corporations.  the  name  of  a  corporaUon. 

8186.  Chartering  a  corporation  of  the  giQe,  what  if  infringing  body  is  en- 

same  name  in  another  State.  gaged   in   an  unlawful  under- 

8187.  Changing  corporate  name  bo  as  taking. 

to   infringe   name   of   existing    gios.  Laches    in    making    application 
corporation,  bars  relief. 

8188.  Effect  of  license  to  a  corpora-    8197.  Circumstances    of   acquiescence 

tion  to  use  a  name  which  an  and    estoppel    precluding    this 

existing    corporation    haa    re-  relief. 

soWed   to  adopt.  SISS.  Questions  of  procedure  In  snch 

8189.  Contract   entered   into   with    a  caaes. 

cori>oration  under  an  assumed    8199.  Form  of  relief. 

name.  8200.  Doctrine  that  equity  wiU  not  In- 

8190.  Liability  of  a  corporation  wtiich  terfere  In  such  cases. 

permits   another   to   carry   on  8201.  Distinction   In  this   respect   be- 
business  In  Its  name.  tween  corporations  created  by 

Sin.  Presumption   where  two   corpo-  special     charters     and     those 

rations     having     a      common  formed  under  general  laws, 

name  execute  the  same  inatrn-  8202.  Names  descriptive  of  pieces  or 
ment.  employments  not  enjoined. 

§  8183.  diaTten  Beftued  for  Bmioiu  Belatmsr  to  Nome.— In 

Pennsylvania,  where  charters  to  businesa  corporations  are  granted 
fay  the  Executive  Department  of  the  State  government,  the  practice 
exists  —  and  it  is  to  be  commended  —  of  hearing  the  protests  of 
interested  parties  against  the  granting  of  a  charter  in  any  particular 
case,  "Where  a  charter  is  applied  for  tinder  a  particular  name,  an 
existing  corporation  having  e  similar  name  may  oppose  the  applica- 
tion; and  it  has  been  ruled  that  a  foreign  corporation  doing  business 
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in  PesnsylTania  has  the  same  right  of  protest.^  In  that  State,  a 
charter  for  a  corporation  will  be  refused  where  the  name  aet  forth 
in  the  application  differs  materially  from  the  name  aet  forth  id  the 
notice  required  by  the  statute  to  be  published, —  as  where  the  name 
in  the  application  is  St.  Ladislaus  &c  Association,  and  the  name  in 
the  publication  is  St.  Laszlo  &c.  Association.'  So,  a  court  in  Fenn- 
aylTania  refused  to  approve  a  charter  for  a  corporation  to  be  named 
"The  Association  of  Nether  Providence."  Said  Clayton,  P.  J.: 
"  There  may  be  many  associations  in  Nether  Providence,  and  there 
is  nothing  in  this  name  to  distinguiBh  it  from  any  other,  unless  we 
are  to  put  the  stress  of  the  voice  on  the  definite  article  and  call  it 
THE  Association  of  Nether  Providence,'"  The  executive  depart- 
ment of  that  State  has  ruled  that  the  name  "  Bradley  FertUijEer 
Company  of  Philadelphia  "  is  so  similar  to  the  name  "  Bradley 
Fertilizer  Company  "  of  a  Massachusetts  corporation  doing  busineas 
in  Fennffylvania  and  there  taxed  the  same  as  domestic  corporation, 
that  the  application  for  the  former  for  a  charter  must  be  refused.* 

§  8184.  Instanoea  where  the  Similarity  o£  Namet  was  not  Clou 
Eaovgh  for  Exoluion. — The  Bank  of  Attica  was  allowed  to  change 
its  name  to  the  "  Buffalo  Commercial  Bank,"  notwithstanding  the 
opposition  of  "  The  Bank  of  Commerce  in  Buffalo. "°  The  name 
"  International  Loan  &  Trust  Company  of  Kansas  City  "  was  held 
not  to  resemble  the  name  "  International  Trust  Company,"  a  domea- 
tio  corporation,  closely  enough  to  entitle  the  domestic  corporation  to 
an  injunction  restraining  the  latter  from  doing  any  business  in 
Massachusetts;  though,  under  a  peculiar  statute  of  that-State,  it  was 
enjoined  from  doing  the  same  business  in  Massachusetts  as  that  of 
the  domestic  corporation.*  The  Executive  Department  of  the  Com- 
monwealth of  Pennsylvania,  whose  rulings  on  these  questions  are 
certainly  entitled  to  respect,  proceeding  on  the  narrow  ground  of 
merely  preventing  confusion  in  the  collection  of  taxes  and  in  judi' 

1  Re  Bradley  Fertlllier  Co.,  6  Pa.  granted  because  of  aimllaritr  ot  name 

DIeL   Reit.  428:  ■■  c.  19  Pa.  Co.  Ot.  but  remedy  In  tbe  courts:    Re  Bradley 

271.  FertiUzer  Co.,  (Atty.-Gen.)  6  Pa.  Diat. 

a  Re   Charter  of  St.   Ladiataas  &c.  Rep.  423;  i.  c.  19  Pa.  Co.  Ct.  4T7. 

Alio.,  19  Pa.  Co.  Ct.  25.  0  Matter  of  Bank  of  Attica,  35  N.  T. 

■  B«  Cbarter  fot  Nether  FroTldeiice  St.  Rep.  TOS;  s.  c.  12  N.  Y.  Supp.  648; 

Aaeo..   12  Pk.   Co.   Ct.   606;   b.   c.   2  69  Hun  (N.  Y.)  016,  mem. 

Pa.  Dist.  Rep.  702.  a  International   Trust    Co.   v.   Inter- 

*  B«  Bradley  Fertilizer  Co.,  (Exec,  national  Loan  &  Trust  Co.,  lESK  Mass. 

Dept.1  6  Pa.  Dfst.  Rep.  423:  s.  c.  IB  271;  s.  c.  10  L.  R.  A.  7^8;  28  N.  B. 

Fa.    Co.    Ct.    271.      Rehearing    not  Rep.  683;  6  Rail.  &,  Corp.  L.  3.  510. 
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cial  prMesB,^  tave  granted  a  charter  to  the  "  Kidd  Bros.  &  Bttrglier 
Steel  Wire  Company,"  against  the  protest  of  the  "  Kidd  Steel  Wire 
Company,  Limited;"*  to  the  "  North  Fifth  Street  Mutual  Land  Aa- 
sociation,"  against  a  protest  of  the  "  North  Fifth  Street  Real  Estate 
Company;"*  to  the  "  Dime  Savings  Bank  of  Philadelphia,"  against 
the  protest  of  the  "  Dime  Savings  Fund  &  Trust  Company;'""  to 
the  "  Carlin  Manufacturing  Company,"  against  the  protest  of  the 
copartnership  known  as  "  Thomas  Carlin'a  Sons;  ""  to  the  "  York 
Wail  Paper  Company;"  against  the  protest  of  the  "  York  Card  & 
Paper  Company;""  to  the  "  Columbus  Security  Order,"  against 
the  protest  of  the  "  Universal  Order  of  Security.""  In  the  same 
State  a  corporation  chartered  under  the  name  of  the  "  Citizena' 
Trust,  Tax  Indemnity  &  Surety  Company ",  was  permitted  to 
amend  its  name  by  striking  out  the  words  "  Tax  Indemnity;  "  not- 
withstanding the  protest  of  the  "  City  Trust,  Safe  Deposit  & 
Surety  Company,"  of  the  same  city."  In  the  same  State,  where 
the  name  "  Duquosne  College,"  though  once  conferred  on  an  edu- 
cational institution,  had  not  been  used  for  many  years,  and  the  in- 
etitution  itself  had  been  absorbed  by  another  college  of  a  different 
name,  a  charter  of  incorporation  was  granted  to  a  new  institution 
under  the  name  of  "  Duquesne  College."" 

g  8185.  Inat&ncH  where  Charters  were  Befnsed  by  Seaaoit  of 
Similarity  of  Names  to  Those  of  Existing  Corporations. — The  rul- 
ings of  the  Executive  Department  of  the  Commonwealth  of  Penn- 
sylvania in  granting  and  refusing  charters,  are  entitled  to  weight, 
as  being  the  decisions  of  officers  accustomed  to  deal  constantly  and 
practically  with  the  questions  arising  in  such  cases.  Rulings  made 
by  that  department  in  eases  of  applications  for  charters  and  protests 
on  the  grounds  of  similarity  of  corporate  names,  do  not  have  in 
view  —  as  it  seems  they  should  —  the  purpose  of  protecting  the 
private  rights  of  existing  corporations,  domestic  or  foreign,  but  the 

tPost.  i  8185.  Paper  Co.,  15  Pn.  Co.   Ct.  554;  b.  e. 

8  Re  Kidd  Bros.  &c.  Co..  17  Pa.  Co.  4  Pa.   Diat.   Rep.   128;  35  W.   N.   C. 

Ct.  238;  a.  c.  5  Pa.  Dlst.  Rep.  56.  (Pa.)  574. 
8  Re  North  Fifth  Street  &c.  Asso.,        is  Re  Columbus  Security  Order.  27 

8  Pa.  Co.  Ct.  15.  W.  N.  O.  (Pa.)  36. 

w  Re   Dimes   Savings  Bank,   9  Pa.  H  Re  Citizens'  Tnist  Sec.  Co..  0  Pa. 

Co.  Ct.  SaO;  s.  p.  28  W.  N.  C.  (Pn.)  77.  Co.  Ct.  366;  a.  e.  27  W.  N.  C.  (Pa.) 

11  Re  Carlin  Man.  Co..  10  Pa.   Co.  437:  8  Lane.  L.  Rev.  (Pa.t  110. 

Ct.  667;  B.  c.  1  Pa.  Diat.  Rep.  14;  29  iBRe  Duqnesne  College  Chnrter.  12 

W.  N.  0.  (Pa.)  158.  Pa.  Co.  Ct.  4&L:  b.  c  2  Pa.  Dlst.  Rep. 

laTork  Card  &c.  Co.  r.  Tort  Wall  5B5. 
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pnipoee  of  preTentiiig  confueioiL  in  the  seTeral  departments  of  the 
State  Government  with  reference  to  taxation,  judicial  process,  etfl.^' 
But  that  department  concedes  that,  where  a  foreign  corporation 
tiansacte  businesa  within  the  State,  which  makes  it  a  legitimate  sub- 
ject of  taxation  the  same  aa  a  domestic  corporation,  it  has  the  same 
rights  aa  a  domestic  corporation  would  have  to  protest  against  the 
incorporation  of  another  company  seeking  to  become  incorporated 
nnder  a  name  similar  to  that  of  the  protesting  company.  Accord- 
ingly, an  application  for  a  charter  was  refused  where  the  name 
under  which  the  charter  was  sought  was  the  "  Bradley  Fertilizer 
Company  of  Philadelphia,"  against  the  objection  of  a  foreign  cor- 
poration doing  business  in  Pennsylvania,  whose  corporate  name  was 
the  "  Bradley  Fertilizer  Company;  "  simply.  The  reason  was  that 
the  creation  of  the  second  corporation,  under  the  name  above  stated, 
would  lead  to  confusion  in  the  imposing  and  collection  of  taxes  duo 
the  Commonwealth.*'  The  Executive  Department  of  the  Common- 
wealth of  Pennsylvania  refused  a  charter  to  the  "  Gas  Company  of 
Altoona  "  against  the  protest  of  the  "Altoona  Gas  Company."'" 
The  Philadelphia  court  of  Common  Pleaa  refused  to  approve  a 
charter  to  the  "  Waverly  Ladies  of  the  Red  Cross,"  in  view  of  the 
remonstrance  of  the  "Associate  Society  of  the  Red  Cross  of  Phila- 
delphia;" but,  the  applicants  having  amended  their  application  by 
inserting  in  their  name  the  words  "  Order  of,"  it  was  approved.^* 

§  B186.  Chartering  a  Corporation  of  the  Same  Name  in  Another 
State. —  As  is  well  known,  railroad  corporations  are  often  re- 
ehartered,  so  to  speak,  by  the  legislatures  of  other  States  into  which 
they  desire  to  extend  their  lines.^  Although  the  personality  of  the 
new  corporation  is  the  same  as  that  of  the  old  one,  this  has  the 
effect  of  creating  for  some  purposes  a  new  corporation,  as  for  the 
purposes  of  Federal  jurisdiction,  end  not  a  mere  license  to  the  old 
corporation  to  act  within  the  new  State." 

§  8187.  Changing  Corporate  Name  so  as  to  Infringe  Name  of 
Zziiting  Corporation. —  A  divided  court  has  held  it  error  to  refuse 

"Re  Kidd  Bros.  Ac.  Co.,  (Exec.  Rep.  605;  a.  c.  30  W.  N.  O.  (Pa.)  257. 
Dept)  5  Pa.  Dist.  Rep.  56;  b.  e.  IT  Pa.  Compare  ae  to  power  or  amendmeDt, 
Co.  Ct.  23&  Altoooa  Oae  Oo.  v.  Gaa  Co.  of  Aitowa, 

"  Re  Bradtey  FertillEer  Co.,  10  Pa.    17  Po.  Co.  Ct.  662. 
Co.  Ct.  271.  ao  1  Thomp.  Corp..  «  48. 

HAItooDB  Gae  Co.  v.  Gas  Co.  o(  21  Louisville  Trust  Co.  v,  LonlsTille 
Ahoona.  17  Pa.  Co.  Ct.  682.  &c.   R.   Co..  7B  Fed.   Rep.  433;   b.   c. 

"Be  Waverly  Ladies,  1  Pa.   DJBt.    43  U,  S.  App.  560. 
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application  of  the  "  United  States  Mortgage  Company "  to 
inge  its  name  to  the  "  United  States  Mortgage  &  Trust  Com- 
ly,"  against  the  opposition  of  the  "  United  States  Trust  Company 
N'ew  York,"  both  corporations  having  been  engaged  in  carrying 
the  business  of  making  mortgage  loans  in  the  city  of  New  York 
twenty  years,  and  having  extensive  foreign  connections.^  The 
renting  opinion  of  Van  Brunt,  P.  J.,  is  much  to  be  preferred, 
ding  that  such  a  change  would  be  likely  to  create  confusion  be- 
ien  the  two  corporations  in  drawing  wills,  deeds,  etc.^ 

I  8188.  Effect  of  Lioeiue  to  a  Corporatioii  to  TTae  a  Name  which 
Exiitinp  Corporation  has  Beiolved  to  Adopt. —  The  license  to  form 
jrporation  under  a  certain  name,  issued  by  the  Secretary  of  State 
Ulinois,  gives  to  such  corporation  the  right  to  the  name,  as  against 
already  existing  corporation  having  a  different  name,  which  has 
Bed  a  resolution  and  given  notice  of  a  meeting  to  vote  on  a  change 
its  name  to  that  selected  by  the  new  corporation, —  at  least  where 
1  promoters  of  the  new  corporation  did  not  know,  at  the  time  of 
)curing  the  license,  of  the  proposed  change  in  the  name  of  the 
sting  corporation.  Nor  has  the  Secretary  of  State  in  such  a  case 
f  power  to  revoke  the  license  granted  by  him  to  the  new  corpora- 
n.  Nor  will  a  mandamus  be  granted  to  compel  him  to  receive 
1  file  a  certificate  of  the  vote  of  the  old  corporation  changing  its 
[ne  to  that  of  the  new  one,  as  this  would  result  in  a  confusion  be- 
3en  the  two  corporations." 

I  8189.  Contract  Entered  into  with  a  Corporation  TTiidM  an 
imned  Nome. —  Tor  a  corporation  to  misname  itself  in  making  a 
itract,  throws  no  greater  obstacle  in  the  way  of  enforcing  the 
itract  than  would  the  misnomer  of  an  individual.  If  the  mis- 
mer  is  pleaded,  or  if  the  plea  of  nul-tiel  corporation  is  filed,  the 
•poration  will,  under  a  settled  rule  of  pleading,  be  required  to 
rive  the  plaintiff  a  better  name," —  that  is,  it  will  be  required  to 
close  its  real  name;  in  which  case  the  usual  replication  in  a  case 
lere  the  misnomer  of  an  individual  defendant  is  pleaded  in  abate- 

'  Matter  of  United  States  MortenRe  compaoy'H  aame,  that  beiDS  neceasaiy 

,  S3  HDD  (N.  Y.)  672;  b.  c.  32  N.  ne  a  waralag  to  the  public,— see  Re 

Supp.  11;  65  N.  Y.  St.  Etep.  134.  Pinkne?  &  Sous  Steamablp  Co.,  (1892) 

I  That  an   English   court  will   not,  3  Cb.  125. 

granting  a  petition  to  reduce  capital,        s*  Illinois  Watch  Case  Co.  v.  Pear- 

once   dispense    Tritb    tbe    addition  son.  140  111.  423:  s,  c.  16  L.  R.  A.  428; 

the  words   "  and  reduced  "   to  the  .'.1  X.  E.  Rep.  400. 
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mfflt,  that  the  defendant  Ib  known  by  the  name  under  which  it  has 
contracted,  as  well  as  by  the  real  name  which  it  has  disclosed  in  ita 
plea,  would  be  good.  Then  the  question  hecomes  a  mere  question 
of  identity,  and  this  is  in  most  cases  a  question  of  fact  for  a  ;wry." 
At  all  events,  the  only  questions  which  can  arise  in  such  a  case  are 
questions  of  procedure  —  questions  of  mode  and  detail.  The  gov- 
erning principle  ia  perfectly  well  established  that  a  contract  en- 
tered into  by  a  corporation  under  an  assumed  or  fictitious  name,  may 
be  enforced  by  either  party  to  it,  and  that  the  identity  of  the  corpo- 
ration may  he  established  hy  the  ordinary  modes  of  proof.* 

§  8100.  liability  of  a  Corporation  whieb  Fennits  Another  to 
Carry  on  BnsineH  in  its  Name. —  If  one  corporation  pramits  another 
corporation  to  acquire  its  business  and  carry  it  on  in  its  name,  it 
thereby  becomes  liable  for  the  engagements  of  the  latter.*^ 

§  8191.  Frenunption  vhere  Two  Corporatiou  Having-  a  Com- 
mon Hame  Ezeonte  the  lame  Initnunent. —  The  presumption  from 
the  nse  of  the  common  name  of  two  corporations  having  the  same 
name  and  management  and  identical  in  every  respect  except  in  the 
origin  of  their  powers,  and  in  effect  general  agents  of  each  other, 
must  be  that  both  intended  to  be  bound,  in  the  absence  of  some 
specified  reetriction,  in  the  obligating  instrument.^ 

§  8192.  Corporation  Proteoted  in  Equity  in  the  ITw  of  its  Oorpo- 
i»t«  Kame. —  The  doctrine  of  the  author'a  tex^  that  the  name  of  a 
corporation,  while  not  strictly  a  franchise,  ia  nevertheless  in  the 
nature  of  property,  and  a  necessary  element  in  the  existence  of  the 
corporation,  the  exclusive  right  to  use  which  will  be  protected  in 
equity  on  principles  analogous  to  those  applied  in  the  protection  of 
trade-marka, —  has  been  reaffirmed  in  several  cases  and  applied  to 
voluntary  associations  as  well  as  to  corporations. '^     The  principle 

» 1  Thomp.  THbIb.  {  14D0.  rt  teq.  M  Grand  Lodge  t.  Oraham,  96  lova, 

asMannet  Co.  v.  Charleston.  37  W.  692,  606;  a,  p.  31  L.  R.  A.  133;  65  N. 

Tb.  778:  a.  c.  17  N.  B.  Rep.  299.  W.  Rep.  837;  HiftBinB  Co.  t.  HiforfiiB 

WDavia    ProTlBlon    Co.    T.    Flower  So«p  Co.,  144  N.  Y.  462:  b.  r.  3B  N.  B. 

Bro«.,  20  App.  DlT.  (N.  T.)  626;  a.  e.  Rep.  490;  b.  c.  71  Hun  (N.  Y.)  101;  la- 

47  N.  Y.  Bnpp.  205.  vestor  Pub.  Co.  v.  Doblnson,  72  Fed. 

tSLouiaville  Tmst  Co.  v.  LoulBVille  Hep.  603,  606:  Fort  Pitt  &o.  Asso.  v. 

Ae.  R.  Co.,  76  Fed.  Rep.  483;  b.  c.  43  Model  Plan  '&r.  Ar«x,  lri9  Pa.  Rt.  308; 

D.  8.  App.  560.  ».  p.  33  W.  N.  C.  (Pa.)  4.'>7;  28  Atl.  Rep. 

»1  Thomp.  Corp.,  |  206.  215;  24  Plttsb.  L.  J.  |X.  S.)  295;  Ger- 
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under  ^111011  this  protection  is  extended,  was  tbufi  clearly  expressed 
hj  Andrews,  C.  J. :  "  In  respect  to  corporate  names  the  same  rule 
applies  as  to  the  names  of  £rms  or  individuals,  and  an  injunction  lies 
to  restrain  the  simulation  and  use  by  one  corporation  of  the  name  of 
a  prior  corporation  which  tends  to  create  confusion  and  to  enable  the 
later  corporation  to  obtain,  by  reason  of  the  similarity  of  names,  the 
business  of  the  prior  one.  The  courts  interfere  in  these  cases,  not 
on  the  ground  that  the  State  may  not  affix  such  corporate  names  as 
it  may  elect,  to  the  entities  it  creates,  but  to  prevent  fraud,  actual  or 
constructive.  The  names  of  corporationa  organized  under  general 
laws,  and  in  most  other  cases,  are  chosen  by  the  prouLOters;  and 
it  would  be  an  easy  way  to  escape  from  the  obligations  which  are 
enforced  as  between  individuals,  if  corporations  were  granted  im- 
munity by  reason  of  their  corporate  charter."'^  It  is  necessarily  a 
part  of  this  doctrine  that  the  certificate  of  the  auditor  as  to  the 
right  of  a  corporation  to  a  name  is  not  binding  upon  another  body 
claiming  the  right  to  tho  name;*"  and  that,  as  in  other  cases,  the 
doctrine  prior  in  time,  prior  in  right,  prevails;  so  that  the  body 
which  first  becomes  entitled  to  use  a  particular  corporate  name,  will 
be  protected  in  the  use  of  that  name  against  another  body  assuming 
it."  The  right  to  this  species  of  relief  may,  of  course,  be  lost  by 
assent  or  acquiescence." 

man  Ac.  Aseo.  v.  Oldenburg  &e.  Asbo.,  Cattle   Food    Co.,    14   Ch.   DIt.    748; 

46  III.  App.  281;  Tuaaaud  v.  Tuiaaud,  Celluloid  Man.  Co.  t.  Cellonite  Man. 

44  Ch.  Div,  678;  a.  c.  32  Am,  &  Eng.  Co.,  82  Fed.  Rep.  94;  Newby  t.  Oregon 

Corp.  Caa.  11;  Hendrika  t.  Montagu,  fto.    E.    Co..    1    Deady   {II.    S.)    60ft; 

17  Ch,  Div.  638;  Kogera  Co.  t.  Rogers  Rogers  Man.  Co.  v.  Rogers  &c.  Man. 

Man.  Co.,  70  Fed  Rep.  1017;  Morrow  Co..  11  Fed.  Rep.  486;  I>e  Page  Co. 

T.  Edn-arda.  20  Wash.  L.   Rep.  'ZiO  t.  Rnasia  Cement  Co.,  61  Fed.  Rep. 

(voluntary  assoeiatlona  no  protected.)  942. 

Compare  New  York  Battery    &c.  Co.  sa  Qrand  Lodge  t.  Qraham.  06  Iowa, 

V.  Goodyear  Rubber  &e.  Co,.  20  Pa.  602;  a.  c.  31  L.  R.  A.  133;  (B  N.  W. 

Co.  Ct.  483,  where  the  idea  ia  e3-  Rep.  837. 

pressed  that,  as  a  general  rule,  a  cor-  aa  German  Hanorerlnn  &r.  Asso.  t. 

porntion  cannot  acquire  a  trade-name,  Oldenberg  &c  Aaso.,  46  111.  App.  281. 

■  different  from  its  own  name!  a*  Thus  It  has  been  held  that  a  oor- 

si  HiKgi'^a  Cov  t.  Higgina  Soap  Co.,  poration    whoae    OBme    embodies    the 

144  N.   Y.   462,  4SS;   s.   c.   3»  N.   E.  n'ame  of  one  of  its  oDicera  cannot  ob- 

Bep.  490;  quoted  in   part  by  the  Su-  Ject   to  the  use   by   another   corpora- 

preme  Court  of  Iowa  in  Grand  Lodge  tion  of  the  same  surname,  where  anch 

T.  Graham,  96  Iowa.  1592.  607.      The  officer  asHented  to  such  use  when  the 

following  cases,  some  of  them  already  adoption  ot  the  name  was  under  dis- 

Fited  by  the  author,  illustrate  the  exer-  cussion    in   a   formal    interview    with 

cise     of     this     jarisdictlon:^  Lee     v.  him  as  a  representative  of  the  fonner 

Haley,  L.  R.  5  Ch.  App.  l.t'i:  Holmes  corporation:    Clark  Thread  Co.  v.  Ar- 

&c.  Man.  Co,  T.  Holmes  &c.  Man.  Co.,  mitage,  21  C.  C.  A.  178;  a.  c.  76  Off. 

37  Conni.  278;  Maesam  v.  Tbortey's  Gai.  1419. 
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§  S198.  Corpontion  not  Froteeted  in  Uh  of  Hum  «f  PnTioni 
Corporatton  or  Voluntary  Auodation. —  The  priaciplfl  on  which  these 
decisions  proceed,  is  that  the  prior  lawful  use  of  a  name,  whether  hj 
natnral  or  artificial  persons,  gives  —  subject  to  qualifications  which 
need  not  now  be  considered  —  the  exclusive  right  to  its  use  as 
against  subsequent  persons  or  corporations  attempting  to  appro- 
priate  it, —  the  right  to  protection  not  depending  upon  the  fact  of 
incorporation  ^ther  in  the  plaintiff  or  the  defendant.  This  being 
the  principle,  it  follows  that  a  body  of  co-adTenturers  cannot,  by 
procuring  themselves  to  be  incorporated  under  a  particular  name 
nsed  by  another  collection  of  persons,  doing  business  at  the  time  of 
the  incorporation  of  the  former,  under  the  same  or  a  similar  name, 
whether  incorporated  or  unincorporated,  deprive  the  latter  of  the 
right  to  use  the  name  which  they  have  appropriated."  On  the 
other  hand,  where  the  use  by  unincorporated  persons  of  a  corporate 
name  under  which  they  are  afterwards  incorporated,  is  in  violation 
of  a  statute,^  such  use  will  confer  no  rights  which  will  be  enforced 
by  the  courts  of  the  State.*^ 

§  8194.  When  a  Kan  may  be  Beitrained  from  Using  hii  own 
Kame  in  the  Name  of  a  Corporation. —  While  a  man  will  ordinarily 
not  be  restrained  from  using  his  own  name  to  designate  goods  of  his 
own  manufacture,  although  it  may  be  to  the  detriment  of  another 
person  manufacturing  similar  goods  under  a  similar  name,^  yet  a 
"  tricky,  dishonest  and  fraudulent  use  of  a  man*s  own  name  for 
the  purpose  of  deceiving  the  public  and  of  decoying  it  to  a  purchase 
of  goods  under  a  mistake  or  misapprehension  of  facta  will  be  pre- 
vented.'"* When  therefore,  a  man  by  the  name  of  Rogers  as- 
sisted in  eatablishing  a  corporation,  which  took  his  name,  for  the 
purpose  of  inducing  the  public  to  think  that,  in  buying  the  goods 
of  this  corporation,  they  were  buying  the  well-known  Rogers  silver- 

«>  Grand  Lodge  v.  Graham.  96  Iowa,  S*  Rogers  Co.  v.   lUigera   Msd.  Co., 

5©2;  ■.  e.  SI  L.  R.  A.  133;  65  N.  W.  70  Fed.   Rep.   1017:   William   RoKert 

Rep.  8B7;   Hrseia   Water  Ice  Co.   t.  Man.  Co.  t.  Rogera  Man.  Co.,  11  Fed. 

New  York  Hrgela  Ice  Co..  47  N.  T,  Rep.  488;   William  Rogers   Man.   Co. 

St.  Rep.  71:  B.  c.  1»  N.  T.  Supp.  600.  t.  Simpson,  64  Conn.  B27;  ».  c.  6  Atl. 

Mill.  Rev.  Btat.,  chap.  38,  |  220.  Rep.  396;  Rogers  v.  Rogers,  53  Conn. 

■THateltou  Boiler  Co.  v.   Hazelton  121;  s.  c.  1  Atl.  Rep.  807;  dinsenttng 

Tripod  Boiler  Co.,  142  III.  4W:  a.  c.  opinion  in  5  Atl.  Rep.  875:  Gato  t.  B1. 

30  N.  E.  Rep.  SSS;  affg  a.  c.  40  III.  Modello  Cigar  Man.  Co.,  25  Fla.  886; 

App.  430.  s.  c.  6  L.  B.  A.  823 

S8  Rogers  v.  William  Rogers  Man. 
Co.,  70  Fea.  Rep.  1019. 
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plated  ware,  "  and,  for  the  purpose  of  Burreptitiouely  obtaining  tiie 
advaDtage  of  the  good  reputation  which  other  manufacturera  had 
given  to  articlea  atainped  with  that  name,"  and  thereby  committing 
an  intentional  fraud  on  the  public,  the  corporation  so  created  was 
enjoined  from  selling  silver-plated  table-ware  stamped  with  the 
mark  "  E,  "W.  Rogers  Co,"  which  was  ito  corporate  name." 

§  816S.  What  if  Infrii^ii^  Body  it  Engaged  in  an  tTnlawfnl 
Undertakiiv. —  Where  the  facta  do  not  otherwise  entitle  the  com- 
plaining corporation  to  relief,  the  fact  that  the  defendants  may, 
under  a  name  similar  to  that  of  the  plaintifi,  be  engaged  in  an 
unlawful  undertaking  —  such  as  carrying  on  the  business  of  life 
insurance  in  violation  of  the  State  law  —  will  not  entitle  the 
plaintiff  to  have  the  defendants  enjoined  from  using  the  plaintiff's 
name  in  such  business;  since  the  question  whether  the  defendant 
is  engaged  in  an  unlawful  business  is  collateral  to  the  particular 
action,  being  a  question  more  properly  determined  in  a  proceeding 
by  the  State  against  the  offending  body.** 

§  8196.  lochei  in  Kaking  Application  Bars  Belief. —  Assuming 
that  a  corporation  has,  under  the  principles  here  stated,  the  ex- 
clusiTe  right  to  be  protected  in  the  use  of  its  corporate  name  as 
against  another  body  using  the  same  or  a  similar  name  in  its  busi- 
ness, nevertheless  the  former  may  lose  the  right  to  equitable  relief 
by  its  laches  in  not  applying  for  it  within  a  reasonable  time.  Let 
us  suppose,  for  instance,  that  a  corporation  engaged  in  life  in- 
suranoo  on  the  assessment  plan,  has  been  incorporated  under  a 
certain  name,  and  that  another  organization  was,  at  the  time  of  the 
incorporation  of  the  former,  doing  a  similar  business  under  a  simi- 
lar plan  and  name,  though  not  incorporated;  that  the  corporation 
delays  for,  let  us  say,  ten  years  in  suing  to  have  the  voluntary 
association  restrained  from  carrying  on  its  business  under  the  name 
in  question;  and  that,  during  this  time,  the  voluntary  association 
has  acquired  great  numbers  of  new  members  who  cannot  re- 
insure without  great  loss; — here,  assuming  that  the  corporation 
has,  as  against  the  voluntary  association,  the  right  to  be  protected 

*o  Rogeri  Co.  t.  Rogers  Man.   Co.,  Reeeri  Ac.   Mrd.  Co.,   11   Fed.   Rep. 

TO  Pea.  Rep.  1017:  affg  a.  c.  66  Fed.  40B. 

Rep.  66.     Somewhat  to  the  Hame  ef-  *i  Grand  Lodge  v.  Graham,  fW  Iowa, 

feet  ftDd  embodying  the  «ame  doctrine.  592:  s.  c.  SI  L.  R.  A.  133;  65  N.  W. 

■ee    William    Rogers    Man.    Co.    t.  Bep,  8S7. 
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in  the  excluBiTe  uae  of  its  corporate  name,  —  it  would  be  grosaly 
inequitable  to  allow  the  right  to  be  exerciaed  after  such  a  delay  and 
under  euch  circumatanoes.*" 

§  8197.  Cinnunitaiiou  of  Aaqnienaioe  anS  Eitoppel  fteeluOiii^ 
tbil  Belief. —  The  action  of  the  complaining  corporation,  or  even 
oi  one  of  it£  principal  officere,  may  be  euch  as  to  create  an  eetoppel 
Buch  aa  will  prevent  it  from  having  an  injunction  against  a  junior 
corporation,  restraining  it  from  doing  bufiinees  undar  a  corporate 
name  similar  to  that  of  the  complainant.*' 

§  81&8.  Questioni  of  FrMedore  in  Snoli  Cam.—  If  the  applica- 
tion for  such  an  injunction  is  erroneously  dismissed,  on  an  appeal, 
the  Supreme  Court,  having  the  whole  matter  before  it  as  matter  of 
record,  may  enter  the  proper  decree  disposing  of  the  whole  mat- 


g  8199.  fonn  of  Belief. —  In  two  English  cases  an  injunction 
went  to  restrain  the  defendant,  until  trial  or  further  order,  from 
registering  under  the  Companies  Act  any  company  to  be  incorpo- 
rated under  the  in&inging  name." 

§  8200.  Doctrine  that  Equity  Will  not  Interfere  In  Bsoh  Caiet. — 
The  for^^ing  must  be  regarded  as  an  exception  to  the  general  doc- 
trine that  courts  of  equity  have  no  jurisdiction,  in  the  absence  of 
statutory  authorization,  to  enjoin  a  corporation  from  carrying  on 
the  business  for  which  it  has  been  chartered  by  the  State, —  the 
reason  being  that  this  is  tantamount  to  decreeing  a  dissolution  of 
the  corporation,  and  that  a  corporation  can  only  be  dissolved  by 

4>  Orand  Lodge  t,  Qraham,  96  Iowa,  OS.  Qaz.  1419:  modifying  and  afflnn- 

S02:  •.  c.  81  L.  R.  A.  133:  W  N.  W.  Ins  ■■  c.  67  Fed.  Rep.  896: 

Bep.   aS7.     OThat   a  similar   rale   pre-  **  Port  Pitt  Sec.  Ab»o.  t.  Model  Plan 

raila  wltb  reference  to  eojolnlDg  the  ftc.  Aiao.,  IDS  Pa.  Bt.  308;  a.  c.  S8 

eonnterfeltlDg  of  trnde-marki,  reqnlr-  TO.  N.  C,  (Pa.)  4B7;  28  Atl.  Rep.  215; 

lag   anch   proceedings   to   be   brooght  24  Plttab,  L.  J.  (N.  8.)  286. 

promptly  after  discoTetr,  Bee  McLean  *H  Hendrlke  v.  Montagu,  17  Ch.  DIt. 

T.  Fleming,  96  U.  8.  21S,  2S8:  Amoa-  688;  Tnasand  y.  Tnasand,  44  Cb.  Div. 

keag  Man.   Oo.   t.   Gfamer,   65  Barb.  678,  998;  a.  e.  82  Am.  Sc  Bng,   Corp. 

(N.T.ri61;rillejv.Cliild,16Blatchf.  Caa.  11.     On  a  aimilar  atate  of  facta, 

<D.  8.)  876;  •.  c.  Fed.  <ka.  No.  4787.  but  under  the  Masaflchnaetta  atatute, 

MOf  whldb  a  good  illuBtratlon  will  an   Injunctloa   waa   withheld:     Amer- 

be  found  in  Clark  Thread  Co,  v.  Ar-  lean  Order  of  Scottlah  Clana  v.  Mer- 

mlUge.   74  Fed.   Rep.   936;   e.   c.  4S  rill.  151  Man.  668;  a.  c.  8  L.  R.  A. 

D.  8.  App.  62;  21  C.  a  A.  178;  78  320. 
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a  proceeding  at  law  in  the  nature  of  a  quo  vxirranto  institntod  by 
the  State.**  Upon  thia  ground  —  believed  to  be  untenable  —  in- 
jimctionB  have  been  denied  to  one  corporation  to  resb^in  another 
corporation  from  doing  a  similar  bosinesa  under  a  similar  corporate 
name  eubeequentlj  appropriat«d."  In  Kaaeachusetts  a  seeming 
indifference  to  justice  has  led  the  court  to  refuBe  an  application  for 
an  injunction  to  reatrain  the  organization,  under  a  general  law, 
of  a  corporation  having  a  name  which  infringea  that  of  an  exiat- 
ing  corporation, —  the  reasoning  of  the  court  being  too  trifling  to 
quote. *^  In  Wisconsin  a  mutual  benefit  society  cannot  assert,  in 
an  action  to  enjoin  another  society  with  a  somewhat  similar  name 
from  transacting  business  under  such  name,  that  the  franchises 
of  the  latter  had  been  forfeited  or  that  its  incorporation  was  illegal; 
but  this  question  can  be  raised  only  in  a  proceeding  instituted 
for  that  purpose  by  the  State.*" 

g  8201.  Iliitinotion  in  thii  Beipeot  B«tweai  CorporatloitB  Created 
by  Special  Charten  and  those  Pormed  under  Oenoal  Laws. — 

With  respect  to  this  question  a  distinction  has  been  taken  between 
cases  where  corporators  voluntarily  assume  a  name  in  organizing 
a  corporation  under  a  general  law,  and  where  their  name  is  given 
to  them  by  the  legislature  in  a  special  act  of  incorporation.  In  the 
former  case,  it  is  conceded  that  they  assume  the  name  at  the 
peril  of  being  ousted  of  the  right  to  use  it  if  it  conflicts  with  the 
trade  name  of  a  preceding  body.  In  the  latter  case,  it  is  reasoned 
that  "  the  act  of  incorporation  has  fixed  the  name  which  the  corpo- 
ration is  to  bear,  and  its  right  to  use  that  name  Is  part  of  its 
franchise,  conferred  on  it  by  law,  which  can  no  more  be  annulled 
at  the  suit  of  private  persons  than  can  its  franchise  to  be  a  corpo- 
ration,"" This  supposed  distinction  is  without  foundation  in 
reason;  since  whether  the  co-adventurers  procure  themselves  to 

«4  Thomp.    Corp..   f   4538;   6   Id.,  t.  MerMll.  151  MaM.  BR8:  s.  e.  8  L.  E. 

i  6703.  A.   320.     Contra  in   England:      Hen- 

«  Boston  Rubber  Shoe  Co.  t.  Boa-  drika  y.   Montaftu.   17   Ch.   Div.   6.18: 

ton   Rubber   Co.,   14fl  Masa.  436;   In-  Tusaflnd  t.  Tuaaftud,  44  Ch.  Div.  678, 

dependent  Order  ot  Foresters  y.  United  69.S. 

Order  of  Porestera,  94  Wis.  234:  ».  c.  *»  Supreme  Court  v.  Snpreme  Court, 

68  N.  W.  lUp.  1011;  6  Am.  &  Eng.  94  Wis.  234;  a.  c.  88  N.  W.  Rep.  1011; 

Corp.    Caa.    (N.    S.)    230.      The   Tiew  B  Am.  &  Bng.  Corp.  Cas.  (N.  8.)  230. 

of  the  author  of  thia  doctrine  in  un-  » Paulina      y.     Portuguese     Benef. 

tenable,  ae  stated  In  1  Thomp.  Corp.,  Asnn..  18  B.  I.  165,  16T:  a.  c.  20  L.  B. 

(286.  A.  272:  26  AtL  B«p.  36. 

«s  American  Order  of  Bcottiah  dau 
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be  incorporated  by  a  special  act  of  the  legislature,  or  "by  articleo 
of  incorporation  under  a  general  law,  tbey  cboose  their  o^vn  corpo- 
rate name;  and  neitbCT  tlie  action  of  the  legislature  in  the  one 
case,  nor  that  of  a  ministerial  officer  like  the  Secretary  of  State  in 
tlie  other,  can  be  regarded  as  an  adfitdication  of  their  right  to  use 
it  to  the  prejudice  of  a  previously  existing  body,  corporate  or  un- 
incorporate,  who  have  never  been  heard  on  the  question.  And  the 
proposition  to  remit  the  body,  whose  rights  are  thtis  infringed,  to 
the  discretion  of  the  Attorney-General  of  the  State,  who  may  or 
may  not  see  fit  to  bring  an  action  to  oust  the  infringing  corporation 
from  the  use  of  the  infringing  name,  involves  a  strange  ignorance 
or  perversion  of  justice.  This  supposed  distinction  is  more  fre- 
quently neglected  than  attended  to  bj  the  courts.  In  Massaohu- 
setta,  for  instance,  a  certificate  of  incorporation  granted  by  the 
Secretary  of  the  Commonwealth  to  a  corporation  organized  under 
a  general  statute,  is  deemed  to  be  conclusive,  as  against  a  pre- 
existing corporation  having  a  similar  name,  of  the  right  of  the 
junior  corporation  to  bear  the  name  under  which,  however  in- 
advertently, the  Secretary  of  the  Commonwealth  has  allowed  it 
to  become  incorporated;  and  a  petition  for  leave  to  file  an  informa- 
tioB  in  the  nature  of  a  gtio  warranto  to  oust  it  of  its  name  was 
refused."  A  decision  proceeding  in  a  greater  carelessness  of 
justice  can  scarcely  be  found  within  the  lida  of  a  law-book. 

g  8802.  Hamea  DeteriptiTe  of  naeet  or  Employraenti  not  En- 
joined.—  It  is  a  principle  in  the  law  of  trade-marks  that  "  no  one 
can  apply  the  name  of  a  district  of  country  to  a  well-known  article 
of  commerce,  and  obtain  thereby  such  an  exclusive  right  to  the 
application  as  to  prevent  others  inhabiting  the  district,  or  dealing  in 
similar  articles  coming  from  the  district,  from  truthfully  using  the 
same  designation. ""'  On  this  principle,  an  injunction  was  denied 
by  the  Supreme  Court  of  Illinois  at  the  suit  of  a  corporation 
chartered  as  "  The  Elgin  Butter  Company ",  to  retrain  another 
corporation  doing  the  same  business  at  the  same  place,  known  as 

■1  Boston  Shoe  Ac.  Co.  v.  Boitoii  ChemicBl  Co.  ▼.  M^pr,  139  IT.  B.  MO; 

Hnbber  Co.,  i48  Mass.  436,  Gnodrear  Co,  v.  Gnodrenr  Rubber  Co.. 

OS  Canal  Co.  t,  Clark,  13  Wall,  (tJ.  128    U.    8,    B98;    Bnmford    Ohemicfll 

S.)  311,  827.     To  the  same  effcrt,  iiea  Works   t.   Muth,   35   Fpd.   Rep.   B24; 

C»nd««  T.  Deere,  M  111,  439;  Bolander  Koehler  v.  Bandera,  122  N.  Y.  65.    Bee 

T.  Peterson,  136  III.  215;  Olendon  Iron  also  York  Card  &o,  Co.  t,  York  Wall 

Co,  T.  TJhler,  75  Pa.  St.  467;  Irfingh-  Paper  Op.,  16  Pa.  Co.  Ct  664. 
man'a  .Appeal,  12S  Fs.  St.  1;  Brown 
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"  The  Elgin  Creamery  Company,"  from  contintiing  ita  busineas 
under  ite  corporate  name.  The  court  proceeded  on  two  grounds: 
1.  That,  in  the  absence  of  a  fraudiilent  intent  on  the  part  of  the 
defendant  company  to  appropriate  the  name  of  the  plainti£F  com- 
pany, there  was  not  a  sufficient  similarity  between  the  two  names 
to  warrant  a  court  of  equity  in  restraining  the  defendant  from  using 
its  corporate  name;  and,  2.  That  the  plaintiff  could  not,  by  appropri- 
ating the  geographical  name  "  Elgin,"  and  the  generic  oamo;) 
"  creamery  "  and  "  butter  "  upon  its  labels,  make  it  unlawful  for 
any  body  of  persons  to  engage  in  the  same  business  at  the  same 
place,  using  the  name  of  the  place  and  the  name  of  the  subject  of 
their  manufacture  in  their  corporate  name.  The  court  also  rea- 
soned that,  in  the  absence  of  fraud,  a  corporation  has  the  same  right 
to  use  its  corporate  name  in  its  business  that  an  individual  has," — 
a  proposition  which  is  more  doubtful.  On  the  same  ground,  a 
foreign  corporation  named  "  The  Employers'  Liability  Assurance 
Corporation,  Limited,"  was  not  entitled  to  the  exclusive  use  of  the 
words  "  Employers'  Liability  "  in  its  corporate  name,  as  against  an 
American  company  named  "  The  Employers*  Liability  Insurance 
Company,"  although  confusion  might  result  from  the  use  of  the 
expression  "  Employers'  Liability  "  in  the  name  of  an  American 
company:  the  words  being  descriptive  of  a  well-known  business,** 

U  BlglD  Butter  Co.  y.  Elgin  Craatn-  building  and  loan  aaaoclatlona  to  deslK- 

ery  Co..  1B6  III.  127:  e.  c.  40  N.  Bl.  nate  corporations  of  a  different  cIbm, 

Bep.  616.  dope  not  apply  to  corporations  orftao' 

H  E^mployen'     Liability     Aasarance  [zed  in   1S87,—  iee  York   Park   Bnild. 

Oorp.   T.   Bmployera'   Liability   Idhuf'  Abro.   v.   Barn^i,   38  Neb.   ij34i   a.   c. 

ance  Ca,  61  Hun  (N.  Y.)  562;  s.  c.  68  N.  W.  Rep.  440.    Granting  a  change- 

41  N.  Y.  St^Rcp.  390;  10  N.  ¥.  Supp.  of  uBmo.  but  requiring  alteration  so  as 

846.      That   the   prohibition   in    Neb.  to  Khow  change  of  sphere  of  operations; 

Seas.    Laws    1891,   chap.   14,    against  It«  Indian  Mechanical  Oold  Extract' 

the  me  or  diatinctiTe  tenns  relating  to  Ing  Co.,  (1891)  3  Cb.  63a 
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CHAPTER   COVl. 

IBREOULAR  AND  DB  FACTO  CORPORATIONS. 

Sktiok  Section 

Saoa  Whit  iB  ft  corporation  de  fvreT  8211.  Failure   to  comply   with   proTl- 

820T,  What  constituteB  a  corporation  aions  as  to  creation  of  a  capl- 

de  facto.  tal  stock  and  distcibation  of 

8208.  What  constitutes  a  sufficient  at-  share*. 

tempt  to  organize  and  a  suffi-  8212.  Queation  oC  the  rightfulness  of 

dent  user  to  make  a  corpora-  the   existence  of  a   de  facto 

tion   de   facto.  corporation  not  raised  in  a  col- 

83%  Wliat  attempts  at  organization  tateral  proceeding. 

and  user  do  not  create  a  cor-  6213.  Estoppel      to     denf      corporate 

poration   de   facto.  existence. 

8210.  Conditions    precedent    to    corpo-  8214,  Burden  of  proof  on  qneation  of 

rate  eziatence  where  coiDora-  corpoiatioB  or  no  corporation. 
dona   are  created   under   gen- 
eral enabling  statDtes. 

§  8806.  What  it  a  Corporation  De  InreT —  A  corporation  de  jure 
is  said  to  be  one  whose  right  to  exercise  a  corporate  function  would 
proTe  inrulnerable  if  assailed  by  the  State  in  quo  tcarranto 
proceedings.*  An  intended  corporation  cannot  become  such  de  jure 
where  an  essential  step  required  by  statute  to  be  taken  as  a  pre- 
requisite to  incorporation  is  omitted  entirely, —  as  a  failure  to  file 
irticles  of  incorporation,'  or  filing  them  in  the  wrong  county.' 

g  8207.  What  Conrntntea  a  Coiponttioii  De  Faoto. —  The  defini- 
tion given  by  Selden,  J.,  of  a  corporation  de  facto  in  a  recent 
c*ee  was  this:  "  1.  The  exbtence  of  a  charter  or  some  law  under 
which  a  corporation,  with  the  powers  assumed,  might  lawfully  be 
treated;  and,  2.  A  user  by  the  party  to  the  suit  of  the  rights 
claimed  to  be  conferred  by  such  charter  or  law."*    It  is  perceived 

1  CapiM  T.  HastinKS  Proapecdng  Co.,  >  bfartin  T.  Deetc,  102  Cal.  S6;  a.  c. 

«  Neb.  470:  B.  c.  24  L.  B.  A.  2S9;  36  Fac.  Bep.  36S, 

S8  N.  W.  Eep.  886.  «  Methodist  Ac.   Church  v.   Pickett, 

■  Capp*  r.  Haatlnmi  ProopeotiDtc  Co.,  19  N.  Y.  482.  48.%:  criticised  in  Finne- 

40  Neb.  470:  s.  c.  »  L.  R.  A.  268:  5S  gsn  t.  Noerenberg,  S2  Minn.  23»,  243: 

N.  W.  Bep.  see.  •.  C.  18  U  B.  A.  nSi  S3  N.  W.  Bep. 
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that,  under  this  atatenient  of  doctrine,  if  a  collection  of  men  assume 
merely  to  use  corporate  powers,  which  they  might  have  acquired 
by  complying  with  the  law, —  that  is,  assume  merely  to  call  them- 
selves a  corporation  and  to  act  as  such, —  this  makes  them  such  as 
to  all  persons  save  the  State.  It  has  been  pointed  out  that  this 
statement  is  defective  in  that  it  leaves  out  of  view  any  attempt  to 
organise  a  corporation  under  a  charter  or  an  enabling  statute." 
We  most,  then,  reform  the  above  definition  so  as  to  say  that  a 
corporation  de  facto  exists  when  there  is:  1.  A  charter  or  statute 
under  which  a  corporation  with  the  powers  assumed  might  have 
been  organized."  2.  A  bona  fide  attempt  to  organize  a  corporation 
under  such  charter  or  statute.  3.  An  actual  user  of  the  corpo- 
rate powers,  or  some  of  them,  which  might  have  been  rightfully 
used  by  such  an  organization.^  Such  being  the  proper  conception 
of  a  corporation  de  facto,  it  follows  that  a  substantial  compliance 

1160.  Compnre  East  Noi^sy  ftc.  Continental  Trwut  Co.  v.  Toletio  &c. 
Church  r.  Frolslie,  37  Minn.  447.  R.  Co.,  82  Fed.  Bep.  612,  650.  This 
where  the  New  York  definition  1b  eeem-  fnaccnrate  definition  whs  not  called 
ingly  adopted;  and  also  In  R«  Gibb's  for,  because  the  particB  mnklnK  the 
Estate,  167  Fa.  St.  SO;  a.  c.  22  h,  objection  were  estopped  from  making 
R.  A.  276;  27  Atl.  Rep.  8S3.  it.  hy  reason  of  haTins  dealt  with  the 

0  Finnegan  t.  Noerenbers,  tvpra.  corporntion  as  such:  fi^  1  Thomp. 
It  has  been  held  that  If  there  has  been  Corp.,  j  518;  6  Id.,  ft  7»i7,  78C8. 
no  attempt  to  organize,  nndf/i  Bome  \a'w  a  That  there  can  be  no  de  facto 
before  the  parties  assume  to  act  as  a  corporation  In  the  absence  of  a  statute 
corporation,  the  concern  is  not  even  a  nuthorixinK  the  organisation  o(  a  do 
de  facto  corporation,  but  a  sham  and  jure  corporation.—  see  Gatbrie  v.  Ter- 
(raud,  and  all  connected  with  It  will  ritory,  1  Okla.  188;  a.  c.  21  I,.  H.  A. 
be  held  liable  as  copartners,  and  not  841;  39  Am.  &  Dng.  Corp.  Cos.  344; 
as  membera  of  a  corporation;  Brad'  31  Pac.  Rep.  190;  Duke  r.  Taylor, 
ley  Fertiliier  Co.  v.  South  Pub.  Co.,  37  Fla.  64;  s.  c.  31  L.  R.  A.  484;  Id 
4  Miac.  (N.  Y.)  172;  a.  c.  53  N.  Y.  St  Booth.  Rep,  172;  3  Am.  A  Bug.  Corp. 
Rpp.  214;  23  N.  T  Snpp.  675;  rcTg,  Caa.  (N,  S.)  261:  llanatein  v.  ,Iohn- 
1  Misc.  (N.  Y.)  512;  49  N.  Y.  St.  Rep.  son,  112  N.  C.  2Ki;  s.  c.  17  8.  E.  Rep. 
eG4;  21  N.  Y.  Snpp.  472.  On  the  15B.  Compare  Bain  t,  Clinton  T-oan 
contrary,  the  doctrine  that  mere  v*cr  Abho.,  112  N.  C.  248;  s.  c.  17  S.  B. 
of  corporate  powers  makes  the  usurp-  Hep.  154.  That  no  corporation  dr  facto 
InK  body  a  corporation  (fc  facto,  waa  can  be  created  by  an  attemptefl  i»n- 
tbUB  eipresaed  by  Mr.  U.  S.  Circuit  golidatian  where  there  Is  no  (ow  per- 
Jndge  Taft;  "  When  persona  nssume  mlttiug  a  consolidation,— rpp  American 
to  act  as  a  body,  and  are  permitted  Loan  &c.  Co,  y.  Minnesota  Ac.  R, 
by  the  acquiescence  of  the  public  and  Co.,  15T  111.  641;  a.  c.  42  N.  E.  Rep. 
the  State  ao  to  act,  as  if  they  were  153.  For  the  same  doctrine  applied 
legally  a  particular  kind  of  corpora-  to  a  public  olSce.  see  Norton  v.  Shelby 
tion,  for  the  organliation,  existence,  County,  118  U.  Si  425. 
and  continaance  of  which  there  is  ex-  t  Thia  definition,  in  the  author's 
press  recogQltion  by  general  law,  such  language,  is.  In  substance,  the  defini- 
body  of  persons  is  a  corporation  de  tion  gtren  in  Finnegan  v,  NoerenberR, 
facto,  altbotiKfa  the  particnlar  persons  auprn;  and  in  Be  Gibbs'H  Estate.  167 
thus  exercising  the  frnnehisp  of  being  Pa.  St.  59;  s.  c.  22  L.  R,  A.  276;  83 
a  corporation  may  hsTc  been  ineligible  W.  N.  C.  (Pa.l  120:  24  Pitts.  L.  J. 
and  Incapacitated  by  law  to  do  so."    <N.  S.)  135;  STT  Atl,  Rep.  363. 
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with  the  law  in  effecting  a  coiporate  organization,  ia  not  necessaiy 
to  constitute  the  body  and  corporation  de  facto,  because  that  makoa 
it  a  corporation  de  jure."' 

§  8208.  What  CoiutitutM  a  Snffloient  Attempt  to  Orguiie  and 
a  Sufficient  Umt  to  make  a  Corporation  De  Faoto. —  Taking  subscrip- 
tions to  and  issuing  stock,  electing  managers  and  directors,  adopting 
by-laws,  buying  a  lot,  and  constructing  and  leasing  a  building  upon 
it,  have  been  held  to  constitute  a  sufficient  user  to  constitute  a 
rfe  facto  corporation  which  will  prevent  liability  of  the  members 
as  partners  under  a  statute  authorizing  the  formation  of  corporations 
for  such  business.'  So,  for  the  purpose  of  having  a  standing  in 
court  and  of  being  able  to  maintain  an  action,  a  corporation  de  facto 
is  formed  by  the  meeting  of  the  corporators  named  in  a  statute 
creating  a  corporation  in  praescnti,  on  a  day  of  which  notice  haa 
actually  been  given,  for  subscription  to  the  capital  stock,  their 
verbal  agreement  to  take  a  certain  number  of  shares  each,  and  the 
giving  of  their  checks  as  a  first  payment  on  account  of  such  sub- 
scriptions, with  a  meeting  duly  called  and  held  for  the  election  of 
directors,  and  annual  and  other  meetings  of  stockholders  and  di- 
rectors; although  the  checks  are  not  used  because  no  works  are 
imdertaken,  and  are  returned  to  the  directors,  but  the  expense  of 
procuring  the  charter  and  of  organization  and  proceedings  has  been 
assessed  upon  and  borne  by  the  stockholders  equally,  and  no  in- 
debtedness remains  unnaid."* 

§  8209.  Wltat  Attempts  at  0^:aniEation  and  User  do  not  Cretto 
a  Corporation  Se  Facto.—  It  has  been  held  by  the  Supreme  Court 
of  Florida  that  an  attempted  organization  of  a  corporation  under 
the  statute  law  of  Tennessee,  which  organization  waa  completed,  or 
attempted  to  be  completed  in  Florida,  which  organization  thereafter 
did  business  in  Florida  as  a  corporation,  but  which  did  not  attempt 
to  organize  under  the  law  of  Florida, —  was  not  even  a  corporation 
(ff  facto,  but  its  members  were  liable  as  partners  on  a  note  signed 
by  its  corporate  name.*^     Where  the  articles  of  incorporation  state 

SFinneitan  v.  Noerpnbprir,  .12  Minn.  S.  En.  Ill:  ".   c.   27  Atl.   lUp.   1015; 

238;  a.  c.  18  K  E.  A.  778;  53  N.  W.  44  Am.  &  Ene.  Corp.  Chb.  13. 

FUp-  1150.  l»  Duke  v.  Taylor.  37  Fla.  64;  b,  e. 

e  Flnnegen  t.  NoereBborR.  S2  Minn.  SI  L.  R.  A.  484;  3  Am.  A  Bng.  Corp. 

2J»:  a.  c.  18  L.  R.  A.  778;  5S  N.  W.  Cm.  <N.  S.>  2G1:  1ft  Rooth.  B^p,  172; 

R«p.  IISO.  qnotini!  Tftvlnr  v.  Branltam,  8S  Fla. 

M  Union  Water  €o.  t.  Kean,  K2  N.  SOT;  i.  c.  17  Sooth.  Rep.  BB2. 
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one  county  to  be  the  principal  place  of  business  of  the  proposed  cor- 
poration, and,  instead  of  being  ^ed  in  tbat  county,  as  required  by  the 
statute,  tbe  articles  are  filed  in  another  county,  tbe  corporation 
does  not  become  a  corporation  de  jure;  and  if,  after  such  an  attempt 
at  incorporation,  the  directors  named  in  the  articles  never  meet, 
and  no  stock  is  ever  issued,  no  by-laws  established,  no  corporate 
seal  adopted,  no  corporate  meeting  held,  and  no  directors  subse* 
quently  elected, —  the  pretended  corporation  is  not  even  a  corpora- 
tion de  facto,  but  its  existence  may  be  questioned  in  a  private 
action," 

g  8210.  Conditioiu  Precedent  t«  Corporate  Exiitence  where  Cor- 
poration! are  Created  osdei  Oeneral  Enabling  Statntei. —  "  It  is  es- 
sential to  the  creation  of  a  corporation  under  an  enabling  statute, 
that  all  material  provisions  should  be  substantially  followed;  and, 
exemption  from  personal  liability  being  one  of  the  chief  character^ 
istics  distinguishing  corporations  from  partnerships  and  unincorpo- 
rated joint  stock  companies,  it  follows  tbat  those  who  transact 
business  upon  the  strength  of  an  organization  which  is  materially 
defective,  are  individually  liable,  as  partners,  to  those  with  whom 
they  have  dealt.  What  provisions  are  material  must  be  gathered 
from  the  relation  of  each  to  the  purpose  and  scope  of  the  act;  and 
when,  therefore,  successive  steps  are  prescribed  for  the  creation 
of  corporations,  these  must  obvioiisly  be  regarded  aa  imperative. 
Enabling  statutes,  on  the  principle  of  cxpreasio  unius  eat  exdusio 
alterius,  impliedly  prohibit  any  other  mode  of  doing  the  act  which 
they  authorize;  they  must  be  strictly  construed.  Hence,  it  haa 
been  uniformly  held  tbat  requirements  in  respect  of  filing  charters 
are  imperative."**  This  statement  of  doctrine  epitomizes  the  law 
of  the  subject,  but  with  the  qualification  that  all  courts  are  not 
agreed  that  an  exact  fulfillment  of  the  requirements  of  the  statute 
with  regard  to  filing  the  articles  is  imperative:  a  substantial  compli- 
ance will  be  sufficient  unless  the  State  challenges  the  rightfulness 
of  the  existence  of  the  corporation.'*  But,  under  all  sound 
theories,  a  substantial  compliance  is  necessary.     For  example,  if 

iiManin  V.  n^etz,  102  Cal.  B5;  a.  e.  tice  Sterrett;  citing  Chltds  t.  Sinith. 

36  Pap.  Rep.  3«8.  55  Barb.  (N.  Y.)  45:  Smith  t.  Warden, 

M  Oackert  v.  Hacke,  159  Pa.  St.  303,  86  Mo.  382;  Abbott  t.  Smelting  Co., 

3fMI:  a.  c.  34  W.  N    C.  {Pa.t  41:   44  4  NVb.  416. 

P'tts.  T..  J.  (N.  S.)  268:  2S  Atl.  B*i>.  »*  1  Thomp.  Corp.,  i  507,  et  seq. 
219;  opinion  of  tbe  Court  hj  Mi.  Jus- 
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the  preliminary  agreement  for  the  formation  of  a  corporation  under 
the  Btatnteof  West  Virginia,"  is  not  acknowledged  before  the  issue 
of  the  certificate  of  incorporation,  the  company  does  not  obtain 
corporate  existence  as  to  those  who  subscribe  for  stock  by  such 
^Unuaary  agreement,  and  such  subscription  is  not  binding  on 
them.**  Moreover,  a  fundamental  variance  between  the  certifi- 
cate of  incorporation  and  such  preliminary  agreement  will  relieve 
from  bis  liability  as  a  stockholder  one  who  subscribed  for  shares 
upon  the  faith  of  this  preliminary  agreement.'^  On  the  same 
principle,  a  failure  to  record  the  certificate  of  incorporation  "  in  the 
office  for  the  recording  of  deeds  in  and  for  the  county  where  the 
chief  operations  are  carried  on,"  in  compliance  with  a  statute  of 
Pennaylvania,"  will  render  the  incorporators  liable  to  persons  who 
deal  with  them  without  knowledge  of  the  attempted  incorpora- 
tion." 

u  W.  Ve.  Code,  cbap.  64,  |  6.  itraction  of  railroads,  pleuk  roadB,  and 

w  GrMubrier    Indnstrial    Expo,     t,  canals,  shall  be  created  for  a   loDger 

Bode*.  37  W.   Va.   738:   a.   e.  7  Am.  period  than  tbirtj  ;eera :    Canal  Street 

R.  t  Oorpt   lUp.  653;  17  S.  E.  Rep.  Gravel-Road   Co.   t.   Paaa.   9S   Mich. 

300.  372;  a.  c.  54  N.  W.  Rep.  907.     That 

IT  Greenbrier    Indnstrial    Eipo.     T.  a  Joint  atocb  compan;  doea  not  become 

Rodea,  mpra.  a  corporation  tpio  facto  on  ita  organi- 

18  Pb.  Act  or  Apr.  2d.  1874;  F.  L.  latloD,  under  N.  C.  CouBt.  art.  8,  If  1, 

77.  3,  providing  that  corporations  mar  be 

I*  Gnckert  t.  Hacke,  1B&  Pa.  St.  formed  nnder  general  laws,  but  shall 
308;  a.  c.  34  W.  N.  O.  (Pa.)  41;  24  not  be  created  hy  special  act,  and  that 
Pitta.  U  J.  (N.  &)  269;  2S  Atl.  Rep.  the  term  "  corporatiou  "  shall  be  con- 
W>.  That  a  statute  proTiding  that  atrued  to  Include  all  asBociations  uid 
penou  named  and  all  others  who  may  joint  stock  companiea  having  any  of 
be  aasodated  with  them  "  shall  be  and  the  powers  and  privileges  of  corpora- 
are  hereby  constituted  and  declared  to  tlons  not  possesaed  by  individuals  or 
be  ■  body  politic  and  corporate  "  ere-  partnerships;  Banstein  v.  Johnson, 
ate*  a  corporatloo  in  praeiettti  com-  112  N.  a  263;  a.  c.  17  S.  B).  Rep.  16S. 
posed  of  the  persons  named;  and  pro-  That  a  gas  company  organized  under 
Tidona  for  snbscribing  to  the  capital  a  statute  providing  that  it  shall  hare 
stock,  and  paymenta  thereon,  are  not  three  years  to  organize  and  commence 
conditioDa  precedent  to  corporate  exist-  the  transaction  of  ita  business,  and 
ence:  Unirai  Water  Co.  v.  Keao,  02  that  It  shall  furnish  gas  within  three 
N.  J.  EJq.  Ill;  s.  c.  44  Am.  &  Eng.  yeara  at  $2  per  thousand  feet,  passed 
Corp.  Oaa.  13;  s.  c  27  Atl.  Rep.  1015.  when  the  price  of  gas  is  $3  per  thou- 
That  a  company  operating  a  road  sand  feet,  which  does  nothing  for  ten 
built  of  stone  and  gravel,  under  Mich,  years  and  until  the  price  of  gas  la 
Acts  1867,  No,  47.  amending  Mich,  fixed  at  $1.50  per  thousand  feet.  can- 
Act  18S1,  No.  165,  providing  (or  the  not  exercise  corporate  powers;  since 
fCHTtnatioa  of  companlea  to  construct  the  proTlslon  of  the  New  York  statute, 
plsnk  roads,  by  giving  companies  con-  that  If  a  company  does  not  organize 
itmctioK  stone  and  grave]  roads  the  and  commence  the  transaction  of  its 
same  prlvilegea  and  franchises  as  a  bnalneBS  within  one  year  from  its  In- 
Itlank-road  company,  comes  within  the  corporation  Its  corporate  powers  sball 
exception  to  Mich.  Conat.  art.  IS,  f  10,  cease,  Is  setf-exteuting:  People  v. 
providing  that  no  tM>rporBtloa  except  Elqulty  Gas  Works  Constr.  Oo..  3  Misc. 
for  municipal  pnrposes  or  Tor  the  con-  (N.  TO  333;  s.  c.  02  N.  Y,  St.  Rep. 
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\  8211.  Failure  to  Comply  witli  Provuiom  as  to  Creation  of  a 
)ital  Stock  and  Dutribntion  of  Shares. —  In  Ohio,  where  the 
tte  ia  a  party  to  the  controversy,  and  the  question  relates  to  the 
Btence  de  jure  of  a  corporation,  it  ia  not  sufficient,  in  pleadings 
it  a  certain  corporation  has  been  organized,  merely  to  allege  that 
jticles  of  incorporation  have  been  made  and  filed  and  recorded 
the  office  of  the  Secretary  of  State;"  since  "  articles  of  incorpo- 
ion  do  not  make  an  incorporated  company  —  they  are  simply 
ihority  to  do  ao."  Such  a  pleading  is  defective  in  not  averring 
it  officers  or  directors  have  heen  chosen,  that  any  of  the  Btock 
)  been  subscribed,  or  that  any  organization  whatever  has  heen 
•fectod."  The  failure  of  those  who  pretend  to  organize  an 
uranee  company,  to  create  the  capital  stock  required  by  the  gov- 

;   2S  N.   Y.   Supp.   124.    That   an  ration's  book  correctly  state  each  term: 

impt  to  Drgsnize  a   coriraration  is  It«iidall  t.  Jackson,  1  Pa.  Dist.  Rep. 

Ifectnal   when   the   call   thereof   is  72G.     That  the  condition  in  the  Code 

led  ODly  by  corporators  who  have  of  Georgia,  {   1878,  requiring  ten  per 

led  a  previous  call  nnder  which  an  cent  of  the  capital  to  be  paid  in  before 

inization  has  been  had,—  eapeciall;  the  corporation  commences  business  la 

ere   a   majoritr  of  the  corporators  still  in  force.—  see  Branch  v.  Augusta 

led  in  the  statute  creating  the  cor-  Glass  Works,  96  Oa.  573;  s.  c.  23  8. 

ition  do  not  attend  at  the  time  and  E.  Rep.  128.    That  a  faiinre  to  uotify 

■e  Died  for  opening  the  boohs  as  re-  certain    subscribers,    whose    presence 

■ed  by  statute:    Union  Water  Co.  v.  was  not  necessary  to  mske  up  half  the 

m,  52  N.  .T.  Eq.  Ill;  b.  c.  27  Atl.  capiul  stock,  of  the  first  meeting  of  the 

).  1015;  44  Am.  ft  Eng.  Corp.  Gas.  corporation  aa  required  by  a  statnte, 

Necessity  of  filing  a  certificate  of  does  not  prevent  it  from  acquiring  ■ 

irporation  In  the  county  recorder'a  legal  existence,—  see  Nickum  t.  Burck- 

;e  under  Illinois  statute,  as  a  con-  hardt.  30  Or.  464;  s.  c.  47  Pac.  Rep. 

on    precedent    to    assuming   corpo-  788;  rehearing  denied  in  48  Pac.  Rep. 

;d  powers:    Loverin  v.  McLaughlin,  474.     That,   under  the  Virginia   Code, 

III.  App,  373.    That  the  failure  to  the  lodging  of  the  charter  granted  by 

»rd   the   articles   under   the   Penn-  the  court  in  the  office  ot  the  Secretary 

rania  Act  of  1874,  does  not  leav*  of  State  creates  a  de  facto  corporatiMi 

Btockholders  liable  as  partnara  to  from  tbat  date.-  see  Martin  v.  South 

who   has   dealt   with   them   as   a  Salem  Land  Co.,  04  Va.  28;  a.  c.  2  Va. 

poration  and  has  not  been  misled  Law  Reg.  743;  2<t  S.  B.  Rep.  691;  6 

reby,   since   the   corporation   exists  Am.   ft  King.  Corp.  Cbb.   (N.   3.)  312. 

facto  when  the  articles  have  been  T%at  a   call   upon  the  subscribera  to 

iroved  by  the  OoTemor  and  letters  the  capital  for  a  balance  due  is  not  a 

ent  have  been  Issued,-  see  Pierce  (f-ansocflni;    of    butineis    within     the 

Hache,    1    Pa.    Diet.    Rep.    517;  meaning  of  a  statute  prohibiting  cor- 

c.    23    Pitts.     L.    J.     (N.     S.)    S.  porations    from    transacting    busineas 

e  omission,  from  the  copies  of  the  until  certain  things  have  been  done,— 

Ides  of  association  of  a  corporation  see  United  Growers  Co.  v.  Eisner.  22 

t  by  the  Secretary  of  State  to  the  App.  Div.  1;  s.  c.  16  Nat.  Corp.  Rep. 

order's  office  of  the  county  where  661;  47  N.  Y.  Sopp.  90S. 

corporation  is  located,  or  the  num-  ao  State  v.  Insursnce  Co.,   48  Ohio 

of  years  constituting  its  term  of  St.  440,  446:  s.  c.  28  Ohio  L.  J.  26:  21 

Btence,  does  not  render  its  members  Ins.  L.  J.  G73:  20  Wash.  L.  Eep.  485; 

Die  aa  partners,  when  the  original  31  N.  El  R«p.  668. 
Idea  and  the  copy  kept  in  the  corpo- 
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erning  statute,  and  to  cauae  the  amount  to  be  paid  in  which  the 
statute  requires,  entitles  the  State  to  a  judgment  of  ouster  against 
them.''  In  other  words,  a  provision  o£  the  charter  of  a  corpora- 
tioD,  authorizing  it  to  do  business  if  a  certain  amount  of  its  capital 
atoclc  shall  be  subscribed  and  paid  in  within  a  specified  time,  makes 
such  subscription  and  payment  within  such  time  conditions  pre- 
cedent to  the  legal  oiganization  of  the  company ;  and  a  failure  in 
this  particular  will  justify  a  proceeding  by  the  Attorney-General 
to  forfeit  the  company's  charter.^  The  principle  has  been  carried 
further.  In  a  contest  between  individuals,  it  has  been  held  that 
where  persons  attempt  to  organize  a  corporation,  but  go  no  further 
Hun  file  articles  of  incorporation  in  the  office  of  the-  Secretary 
of  State,  and  then,  without  raising  the  capital  stock  which  the 
law  requires,  incur  debts  in  the  name  of  the  incorporation,  the 
p«Bona  so  proceeding  are  answerable  for  such  debts  as  partners.** 
The  decision  is  perfectly  sound,  and  it  is  not  necessary  toTecur  to 
the  question  whether  such  a  body  is  a  corporation  de  facto  or 
de  jure  to  vindicate  it;  nor  is  there  any  principle  of  estoppel  which 
will  cut  off  the  remedy  of  the  creditor  against  the  members  of 
BQch  a  body,  unlees  he  has  given  credit  to  the  body  with  full  knowl- 
edge of  the  facts.  The  true  principle  is  that  the  State  grants  to 
the  individuals  who  compose  a  corporation  immunity  from  liability 
for  its  debts,  on  condition  that  they  create  and  fill  up  the  joint 
Block  or  joint  fund  prescribed  by  the  governing  statute.  If,  with- 
out doing  this,  and  without  letting  the  public  know  that  they  have 
done  it,  they  commence  doing  business  as  a  corporation,  and  in 
that  character  contract  debts,  they  are  clearly  answerable  for  the 
payment  of  those  debts  on  either  of  two  theories, —  breach  of 
warrant  of  agency,  or  fraud:  they  have  professed  to  contract  debts 
as  the  agents  of  a  corporation  which  does  not  rightfully  exist,  and 
they  have  defrauded  the  creditor  into  giving  credit  to  the  non- 
eristent  body  by  representing  to  him  it  has  the  capital  stock  or 
fund  to  answer  for  its  debts,  which  the  law  requires  it  to  have; 
whereas,  through  their  wrong,  no  such  capital  stock  or  fund  has 
been  raised.^    In  an  action  by  an  alleged  corporation  to  recover 

S  state  T.  Webb.  97  Ala.  Ill;  «.  e.  F«11b  Road  Co.  v.  Benson.  8  Up.  Can. 

12  South.  R«p.  377.  (Q,  B.)  307. 

BDomiofoD    SalvBBe  &   W,   Co,   v.  » Walton   v.   OlWer,   49  Kan.   lOT; 

Attornej-rTeBpral.   21   Cbd.  S.  C.  72.  n.  c.  12  Ball.  &  Corp.  L.  3.  M:  Sft  Pac. 

See  iil»o  Bastern   ArchlpeUito  Co.   v.  Bep.  172, 

Tbe  Qaeen.  2  S^.  A  Bl.  896;  Niagara  M  8e«  Hnrt  v.   Ssltibarr.  fiS  Mo. 
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from  its  Bubacriber  to  ita  shares  the  amount  of  his  subscription,  the 
same  having  been  made  after  articles  of  association  were  filed,  but 
prior  to  the  organization  of  the  company,  it  has  been  held  that 
there  can  be  no  recovery  because  there  is  no  corporation,  unless  the 
statutory  amount  is  subscribed  after  the  filing  of  the  articles  of  in- 
corporation. The  reasoning  of  the  court  is  that  conditional  sub- 
scriptions to  the  capital  stock  of  a  corporation,  made  before  the 
organization  thereof,  cannot  be-  counted  in  determining  whether 
the  requisite  amount  of  stock  has  been  subscribed  to  authorize  the 
organization  of  the  corporation,  where  such  conditional  subscribers 
cannot  become  shareholders  until  after  its  organization,  because 
the  conditions  cannot  be  fulfilled  until  then.^  A  better  view  would 
seem  to  be  that  an  inchoate  aubacription  is  a  proposal  which  the 
corporation  can  accept  when  it  comes  into  existence,  so  as  to  make 
a  binding  contract.**  In  considering  whether  the  failure  to  fill  up 
a  capital  stock  has  left  the  corporation  wdthout  a  legal  organization, 
reference  mtist  constantly  be  had  to  the  governing  statute.  In 
the  absence  of  any  requirement  in  the  charter  of  a  corporation,  or 
in  the  general  law,  that  a  joint  stock  shall  be  raised  before  the 
corporation  can  enter  upon  the  work  which  it  was  created  to  per- 
form, it  can,  on  this  ground,  plead  ita  non-exiatence  as  a  corporation 
when  sued  as  such  by  a  private  individual.^ 

§  8212.  Question  of  th«  Bightfnbieu  of  the  £xiitenoe  of  a  D« 
f  aoto  Corporation  not  Saised  in  a  Collateral  Proceeding.—  Recent 
decisions  affirm  the  constantly  recurring  proposition  —  worth  much 
or  little  according  to  the  circumstances  under  which  it  is  applied 

310;  1  Thomp.  Corp..  i%  239,  240,  417,  not  apply  to  a  sire  deposit  company 

419;  2  Id.,  i  2975.  organised  under  the  general  corpora' 

%  Falrriew  &r.  R.  Co.  t.  ^lllinan,  tion  law  "  to  keep  and  maintain  safe 

23  nr.  S9J;  a.  c,  32  Fac.  Rep.  688.  dcpoait   Taulta   and   aafea   and    etrong 

38  1  TTiomp.   Corp.,   {   1170;   Green-  boxes  for  the  Bate  keeping  o(  valuable 

brier  Industrial  Expo.  t.  Kodes,  37  W.  articles  and  property  of  all  kinds:  HuU 

Vn.   738;  s.  c.  17  S.   E.   Rep.  305;  7  t.  Keisey.  53  N.  J.  L.  590;  b.c.  5  Bank. 

Am.  R.  &  Corp-  RcP-  C53.  L.  J.  280;  22  ati.  Rep.  S42.    Constmc- 

sf  MeGintv  t.  Althol  Reservoir  Co.,  tion  of  New  York  statute  (N.  T.  Laws 

1^   Ma.'<8.   183;  e.   c.   29  N.   E.   R^.  of  1850,  ebap.  140,  |  2),  prorldlog  that 

fllO,    The  New  Jemey  Act  relatlTe  to  the  articles  of  association  of  a  railroad 

banking.  niiTings.  tru»t,  gnnrantji  asfo  company   shall   not   be    filed   until   at 

deposit,   indemnity,   mortgage,    invest-  least  Jl.OOO  for  every  mile  proposed  to 

inent  and  loan  and   building  corpora-  be  built  is  subscribed,  and  10  per  cent 

tiona.  approved  June  10.  1890,  (P.  L.  paid  thereon  in  good  faith:    Bentfys  t. 

427)  renulring  them  tn  hnve  n  cnpltsi  Solon,  fi4  Hun   (N.  T.)  120:  s.   c.  45 

of  not  less  than  1100.000  and  the  ap-  N.  Y,  8t.  Rep,  fl99:  19  N.  T.  Rupp.  37; 

proval  of  the  bank  commlsBionerB,  does  ■.  c.  modified,  136  N.  T.  662. 
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or  misapplied  —  that  if  a  eorporation  lias  a  de  facto  exiatence,  the 
<)ue8tioa  whether  it  exists  lawfully  cannot  be  litigated  between 
private  parties,  or  between  a  private  party  and  the  corporation,  but 
can  only  be  raised  by  the  public  authority  in  the  manner  provided 
by  law.**  It  cannot,  for  example,  be  raised  by  parties  who  derive 
their  only  standing  in  court  to  make  the  objection  through  the 
assertion  that,  on  contracts  with  such  corporation,  they  have  re- 
covered and  hold  an  unsatisfied  judgment  against  it.^  So,  the 
existence  of  a  plaintiff  as  a  corporation,  and  the  rightfulness  of  its 
exercise  of  a  corporate  franchise,  cannot  be  questioned  in  an  action 
to  enforce  a  penalty  imposed  by  statute  for  passing  a  toUgate 
without  paying  tolL'*'  So,  a  transfer  of  property  by  or  to  a  corpo- 
ration de  facto  is  valid  and  binding  as  against  all  parties  except 
ihe  State. '^  Therefore,  if  a  person  who  derives  his  title  to  land 
from  the  deed  of  a  de  facto  corporation,  brings  an  action  to  recover 
for  a  trespass  upon  the  same,  the  deed  cannot  be  called  in  question 
on  the  ground  that  the  corporation  did  not  rightfully  exist.**  So, 
the  failure  of  a  railway  company  to  comply  with  a  requirement 
of  its  charter  that  it  must  be  r^stered  in  any  counties,  other 
than  that  of  its  principal  offices,  where  it  establishes  agencies, 
although  it  may  be  sufficient  to  subject  the  company  to  a  proceed- 
ing for  a  forf«ture,  is  not  ground  for  questioning  its  corporate 
existence,  in  a  collateral  proceeding,  after  registration  in  the 
comity  of  its  principal  office."  So,  a  body  exercising  corporate 
functions  cannot  set  up,  as  a  defense  to  a  proceeding  for  a  man- 

»  Smith   T.   Marfleld,   1S3   111.   447;       »  Andrews  v.  National  Foundry  &r. 

».  c.  45  N.  E.  Rep.  157;  State  v.  Egg  Works,  77  Fed.  Bep.  774;  b.  c.  46  U. 

Harbor.  SS  M.  J.  L.  245:  h.  c.  26  At).  S.  App.  619:  b.  (?.  36  L.  R.  A.  153:  23 

Rep.    89;    Slvgei    Sec.    Stone    Co.    T.  C.  C.  A.  454:  denylnft  rehearinj;  in  36 

Hatchison.  72  I!l.  App.  366;  h.  c.  15  L.  R.  A.  139:  46  U.  S.  App.  281;  6  Am. 

Nat.    Corp-    R«P.   683;    Re   New   Oaa  &  Eng.  Corp.  Cbb.  (N.  S.)  67;  22  C.  C. 

Ugtit  Co..  (Bsec.  Dept.)  1  Danph.  Co.  A.  110;  76  Fed.  Rep.  166;  Walton  v. 

Rep.  (Pa.)  22:  8.  c.  7  Pa.  Dist.  Rep.  Oliver,  49  Kan.  107:  a.  c.  12  Rail.  & 

151:  Taylor  ».  Portamonlh  &!•.  Street  Corp.  U  J.  04;  .TO  Pac,  Hep.  172, 
R.  Co.,  91  Me.  lat:  «.  c.  39  Atl.  Rep.        soCannl  Street  firavel  Road  Co.  y. 

T<ISO  {that  a  private  person  eannot  elalm  Pans,  9S  Mich.  372:  «.  c  54  N,  W.  Rpk, 

charter    void    (or    ctmslitnUonnl    rea-  907.    So   alno  Pontlae   &e.   Plnnkroad 

•ona);  Hinehman  v.   Philadelphia  &c.  &>.  v.  Hilton,  69  Mich.  115. 
Tump.    Road   Co.,   160   Pa.    St.   160;       »<  FIneh  v.  UHmann,  106  Mo.  266:  a. 

i.  c.  34  W.   N.  C.  (Pa.)  129:  28  Atl.  <■.  16  S.  W.  Rep.  863. 
Rep.  8S2:  Travnitlini  v.  Soeieta  Itall-        M  Crenshaw  T.  Ullman,  113  Mo.  633; 

lae.  5  Pa.  Dist.  Rep.  441  (holdlnn  that  a.  f.  20  S.  W.  Rep.  1677. 
I   charter   cannot   be   attacked    by   a        M  Andemon  t.   Middle  Ac.   R.   Co., 

private  party  on  the  Rronnd  o(  havlnR  01  Tenn.  44;  b.  c.  17  S.  W.  Bep.  803. 

been  obtained  by  frnviT):  Dubs  v.  Etfil,  . 
187  lU.  514;  a.  e.  47  N.  B.  Rep.  766. 
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damiiB  to  compel  it  to  reinstate  a  member  whom  it  has  expelled, 
tKat  it  is  not  a  corporation.^  As  the  State  alone  can  question  the 
rightfulness  of  the  existence  of  a  corporation  irregularly  organized, 
so  it  can  heal  the  irregularity  by  a  curative  act  of  legislation.  A 
special  act  of  the  legislature,  passed  within  the  purview  of  the 
Constitution,  recognizing  a  corporation  as  a  valid  existing  one,  and 
authorizing  it  to  exercise  corporate  rights,  cures  all  charter  defects 
in  ita  original  certificate  of  organization." 

§  8213.  Estoppel  to  Deny  Corporate  EziBteiioe. —  In  the  abs^ce 
of  fraud,  or  of  a  misrepresentation,  expressed,  or  implied  from  a 
negative  concealment,  a  party  who  deals  with  a  body  assuming  to 
act  as  a  corporation,  by  contracting  with  it  as  auch,  becomes 
estopped,  in  a  subsequent  action  on  the  contract,  from  denying  its 
corporate  existence,"  But  the  rule  cannot  be  universal.  PersonB 
who  profess  to  be  a  corporation,  profess  before  the  public  that  tbey 
have  filled  up  the  capital  stock  or  joint  fund,  which  the  law  allows 
them  to  substitute  for  their  personal  credit.  If,  without  having 
done  this,  they  make  and  take  contracts  as  a  corporation,  the  other 
contracting  party  not  being  apprised  of  their  omission,  can  any 
fair-minded  man  say  that  they  have  not  cheated  him)  In  such 
a  case  they  ought  to  be,  and  according  to  the  best  opinion,  are 
liable  to  him  as  partners  or  joint  undertakers;  and  it  is  quite  im- 
material whether  their  liability  is  on  the  principle  of  fraud  or  of 
breach  of  warranty  of  agency.*^  Without  such  knowledge,  or  the 
existence  of  some  circumstance  to  put  the  creditor  upon  inquiry, 
there  can  be  no  estoppel  against  him;  and  it  has  been  held  that  the 
mere  fact  of  dealing  in  a  name  which  may  be  that  of  a  partner- 
ship or  of  a  corporation,  is  not  sufficient  to  put  him  on  inquiry, — 
such  as  the  name  of  Hughes  &  Gawthorp  Co.**  Under  such  cir- 
cumstances, the  mere  acceptance  of  a  note  in  the  name  above  given 
by  one  who  has  performed  work  for  the  makers  does  not  create 
an  estoppd  against  him." 

§  8214.  Borden  of  Proof  on  Qnestioii  of  Corporation  or  no  Corpo- 
ration.—  This  depends  entirely  upon  the  nature  and  frame  of  the 

MMemrer     v,     Detroit     Hunlcians'  Ml    Thomp.   Corp!.    |   618;   6  Id., 

Benev.  4e.  Abho..  00  Micb.  «1;  «.  c.  !S  T647.  7658. 

M  N.  W.  Rep.  964.  sT  See  ante,  f  8210. 

M  Koch   V.   North   Ave.   R.   Co.,   75  M  Gnrkert   t.    Hacke,    159   P*.    St. 

Mi  222;  a.  e.  15  L.  E.  A.  377;  23  Atl.  803. 

Bep.  463.  1*  Gnckert  t.  Hacke,  ttipra. 
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inues.  The  general  burden  is  upon  the  party  who  affirms  a  fact 
vsential  to  his  recovery,  to  prove  it.  If,  therefore,  a  person 
brings  an  action  against  a  stockholder  in  an  insolvent  banking 
company  to  charge  him  as  a  partner,  it  is  necessarily  a  part  of  his 
case  to  show  that  the  defendant  was  a  member  of  a  partnership,  and 
not  of  a  corporation.  He  alleges  that,  and  the  burden  is  upon 
him  to  prove  it*"  But  it  does  not  follow  from  this  that  there  is 
any  general  presumption  that  a  particular  body  is  or  is  not  in- 
corporated; or  that,  outside  of  the  rule  that  a  party  affirming  an 
issue  most  prove  it,  there  is  any  burden  of  proof  on  the  subject 
one  way  or  the  other. 

*>  S«uai««d  T.  Coiemao,  14S  P».  Bt.    276;  2i  Rtti.  L.  3.  (N.  8-1 136;  33  W. 
8B2;  a.  c.  13  L.  R.  A.  370;  Gibbs'a  Eb-    N.  O.  120;  27  AtL  Bep.  3S3. 
tate,  1B7  Pa.  Bt  60i  a.  c.  22  L.  B.  A. 
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OHAPTEE   OOYII. 

CONSOLIDATION  OP  CORPORATIONS. 

Art.     I.  Power  to  Consolidate,  §§  8216-8228. 

II.  Consent  of  Stockholders  and  Creditors,  §§  8231-8238. 
m.  Effect  of  Consolidation,  §§  8238-8248. 
IT.  Other  Matters  Relating  to  Consolidation,  §§  8251-8257. 

AkTICLE  I.       POWEB  TO  CONSOLIDATE, 

Skctioh  Section 

8216.  Power   to   consolidate   must   be    8223.  Ooe  corporBtioD  not  allowed  to 

conferred  by  tbe  State.  own  and  wreck  anotber. 

8217.  Must  be  conferred  upon  all  the    8224.  Power    to    consolidate    by    on* 

constituent  corporations.  compsn;  buying  up  the  share* 

8218.  State   has    the    right   to   deter-  of  the  other. 

mine  the  terms  and  conditioDs  8225.  Gonsolidation    of    parallel    and 
of  consolidation.  competing  railway  lines. 

8^9,  State   ma;   withdraw   power  to  8226.  Wbat  are  paraUel  and  compet- 
consolldate    before    consolida-  lag  lioes. 

Hon  effected.  8227.  Consolidation       of      connecting 

8220.  Statutes  nnder  which  tbe  power  raiiwa;  companies. 

to  consolidate  is  held  to  exist.    6228.  Consolidation  of  connectlnc  rail- 

8221.  Statutes    nhlcb   do    not    confer  waj    companies    of    adjolniuf 

tbe  power  to  consolidate.  States. 

8222.  Statutory   restraints   upon   con- 

eolidatioik. 

§  8216.  7o«%r  to  Coniolidate  mut  be  Conferred  by  the  State. — 
At  the  outlet,  it  must  be  borne  in  mind  that  the  power  to  consoli- 
date does  not  exist  unless  conferred  by  the  State.* 

1 1  Thomp.  Corp.,  i  316:  OreenvUle  can  Loan  ftc.  Co.  V.  Ulnnesota  ftc  R. 

Compress  &c.  Co.  T.   Planters'   Com-  Co.,   1S7   111.   641.  661;   KaTanagb   r. 

press  &c.  Co.,  TO  Miss.  660;  s.  c.  35  Omaha  Life  Asso.,  64  Fed.  Rep.  295: 

Am.  St.  Rep.  681;  13  South.  Rep.  879;  Loaisrille  &c.  R.  Co.  v.  Keotncky,  161 

Leuman  v.  Lebanon  Valley  R,  Co.,  30  U.   S.   677;   i.   c.   40   L.   ed.   849;   16 

Pa.  St  42;  s.  c.  Ti  Am.  Dec.  68B.  and  Sup.  Ct.   Rep.  14;  alTs  a.  c.  97  K7. 

note.    See  extended  note  to  McHahon  675;  31  S.  W.  Rep.  47& 
T.  Morrison,  79  Am.  Dec,  420;  Ameri- 
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§  8217.  Ktut  be  Conferred  upon  all  the  Constituent  Corporatiemi. — 
MoreoTer,  in  order  to  a  valid  consolidation,  the  power  so  to  con- 
solidate must  have  been  conferred  upon  each  of  the  constituent 
corporatdona  by  the  State  under  whose  laws  it  exists.'  For  ex- 
ample, a  provision  in  a  charter  of  a  railroad  company,  empowering 
it  to  consolidate  with  "  any  other  railroad  company,"  does  not 
empower  it  to  consolidate  with  a  company  whose  charter  contains 
no  such  provision.'  Nor  does  such  a  provision  authorize  a  com- 
pany formed  by  its  consolidation  with  other  railroad  companies  to 
consolidate  with  still  another  company,  although  the  act  author- 
izing their  consolidation  provides  that  all  the  rights,  privileges,  and 
franchises  granted  in  the  charter  of  any  of  the  companies,  shall 
inure  to  the  consolidated  company.* 

§  8218.  State  hai  the  Bight  to  Setennine  the  Terms  and  Con- 
ditioni  of  Consolidation. —  Undoubtedly,  the  granting  of  corporate 
franchises  by  the  State  to  individuals,  is  a  benefaction  which  the 
State  may  accord  or  withhold  at  its  mere  pleasure.  As  it  may 
withhold  it  entirely,  it  may  annex  such  terms  and  conditions  to  it 
as  it  may  see  fit."  This  principle  extends  to  t^e  consolidations  of 
corporations.  No  power  to  consolidate  exists  unless  it  has  been 
conferred  by  the  State,  As  the  State  may  withhold  the  privilege 
entirely,  it  may  annex  such  terms  and  conditions  to  it  as  it  may  see 
fit;  and  if  th©  constituent  companies,  or  any  of  them,  find  such 
terms  and  conditions  too  onerous  for  them  to  accept,  they  cannot 
consolidate  at  all.  Moreover,  it  must  be  kept  in  mind  that  the 
power  to  consolidate  must  have  been  conferred  upon  each  of  the 
constituent  corporations.  It  muat  follow  that  if  the  terms -and 
conditions  which  the  State  has  annexed  to  the  privilege  of  consoli- 
dation by  any  one  of  the  constituent  companies  are  too  onerous  to 

9  ST.    Lonta   Ac.    VL    Co.    v.    Terra  U.  S.  564.  fiW;  Psnl  v.  VlrKinli.  8 

Hante   R.   Co..    14S   U.   S.   893.   4M;  Wnll.  <U.  S.)  J98.  181;  ttailroftd  Co.  t. 

LonisTille  &e.  R.  Oo.  v.  Kentocky.  161  Mnryland.  21  Wall.  (V.  S.)  456,  472; 

U.    a    677:    ».    c.    40    L.  ed.  840:  16  LouUville  &c.  R.  Co,  v.  Kentucky.  161 

Sap.  Ct.  lU'p.  714;  affg  n.  c.  97  Ky.  V.  S.  677,  702-708;  n.  c.  40  L.  ed.  84»; 

675:  31  S.  W.  Rep.  47a  16  Sup.  Ct.  Rep.  714:  affg  s.  c.  97  Ky. 

•  Morrill  r.  Smith  County,  8»  Ter.  -M;    31    S.    W.    Rep.    476.    See    sIko. 

1129:  ■   c.  36  S.  W.  Rep.  68;  ret'g-a.  c.  In  Keneral  afllrmatlon  of  this  principle. 

83  8.  W.  Rep.  898.  Bank  of  Aufrosta  t.  Eterle,  13  Ppt  (V. 

4UorHU  V.  Smith  Connty,  89  Tei.  8.)  fil9;  I^BtavettP  Iqh.  Co,  t.  Prench, 

HSO;   ■.   c.   86   8.   W.   Rep.  &6:   reVg  18  How,  (IT,  a.)  404:  Dacatv,  Chicago. 

83  R.  W.  Rep.  890.  10  Wall.  fU,   S.i    "lO:  Cni'rornm  v- 

B  Home  Ina.  Co,  v.  New  York,  134  Pacific  R.  Co..  127  D.  B.  1.  40. 
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be  accepted,  that  will  block  tbe  coDSolidation  entirely.  It  followa 
that  if  several  eorporations,  created  under  the  laws  of  several  dif- 
ferent States,  seek  to  consolidate,  and  the  l^^attire  of  one  of 
those  States  imposes  an  onerous  condition  upon  the  corporation 
created  under  the  lawa  of  that  State,  precedent  to  such  consolida- 
tion,—  such  as  the  payment  of  a  so-called  "  consolidation  tax," — 
that  condition  must  be  fulfilled,  or  there  can  be  no  such  consolida- 
tion.' 

§  6219.  State  ma;  Withdraw  Power  to  Consolidate  before  Consoli- 
dation Effected. —  It  is  an  established  exception  to  the  rule  in  the 
Dartmouth  College  case,'  that  so  long  as  the  grant  of  a  franchise 
or  privilege  remains  in  fieri  —  unexecuted,  and  not  merely 
unaccepted  —  the  State  is  at  liberty  to  recall  it.*  Recent  applica- 
tions of  this  doctrine  made  by  the  Supreme  Court  of  the  United 
States  are  to  the  effect  that,  where  the  State  has  granted  to  corpora- 
tions the  power  to  consolidate,  the  grant  may  be  withdrawn,  at  the 
pleasure  of  the  legislature,  at  any  time  before  a  consoUdation  has 
actually  taken  place.*  Therefore,  where  parallel  and  competing  rail- 
way companies  possess,  under  tbeircharters,  the  power  to  consolidate, 
the  State  may,  in  the  exercise  of  its  police  power,  prevent  such  a 
consolidation  at  any  time  before  it  has  actually  taken  place,  by  a 
constitutional  amendment  or  a  statute  prohibiting  the  consolida- 
tion of  parallel  and  competing  lines.'"  From  this  it  follows  that  a 
privilege  conferred  upon  corporations  by  a  general  statute,  of 
consolidating  with  each  other,  may  be  withdrawn  by  a  repeal  of  the 
statute  at  any  time  before  a  consolidation  has  actually  taken  place 
under  it;  but  this  will  not  be  so  where  the  repealing  statute  eon- 
tains  a  saving  clause  providing  that  such  a  repeal  shall  not  affect  or 
impair  any  act  done  or  right  accruing,  accrued  or  acquired 
before  the  date  named.  In  such  a  case,  where  a  proceeding  under 
the  repealed  statute  to  consolidate  several  corporations  into  one, 
was  begun  three  days  before  the  date  named,  but  was  not  con- 
summated, and  had  not  yet  received  the  requisite  assent  of  the 

•  AsUey  v.  Ryan,  15S  V.  8.  436:  s.  705;  40  L,  ei  888;  rev'g  a.  c.  73  Fed. 

c.  36  L.  ed.  7TS;  14  Sap.  Ct.  Rep.  866;  Kep.  933. 

affg  e.  c,  49  Oh.  St.  604:  •.  c.  28  Ohio  »  PearBall  v.  Great  Northern  R.  Off., 

L.  J.  41;  31  N,  B.  Rep.  721;  12  Ry,  &  tupra;  LouisviUe  &e.  B.  Co.  t,  Ken- 

Corp,  L,  J,  126;  affg  In  turn  6  Ohio'  tupky,  161  U.  8,  677;  a.  c.  40  L.  ed. 

C.  C.  208.  840:  16  Sup.  Ct.  fop.  714;  arg  a.  c. 

7  4  Wheat.  {U.  S.)  Sia  87  Ky.  67.^:  81  S.  W.  Rpd.  47B. 

B  Ppa^all  T.  Great  Northern  R.  Co..  lo  P«araall  v.  Great  Northern  R,  Co™ 

161  tr.  8.  646;  s.  c.  16  Sup.  Ct.  Rep.  tupra. 
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gtockholders, —  it  was  held  tliat  the  corporations  had.  the  right  to 
[ffoceed  with  the  consolidation  as  though  the  repealing  statute  bad 
not  been  passed." 

§  8220.  Statntei  under  which  the  Power  to  Conulidftte  ii  Held  to 
Eiiit. —  Under  a  statute  providing  for  the  consolidation  of  two 
corporations  of  the  same  nature  and  covering  the  same  territory,'* 
two  water-works  companies  supplying  water  to  the  same  district 
may  be  lawfully  consolidated;"  and  so  may  a  gas  company  and  an 
dectric  light  company."  Under  a  statute  declaring  that  two  or 
more  mining,  quarrying,  or  manufacturing  companies  may  unite 
or  consolidate,'*  two  or  more  electric  light  companies  may  consoli- 
date." The  Dlinois  statute'^  authorizing  the  "  purchase  "  by  a 
railroad  company  owning  and  operating  a  railroad  connecting  at 
the  boundary  line  of  the  State  with  a  road  in  another  State,  or 
operating  in  connection  with  its  own  line  any  other  railroad  in 
the  State  or  other  States  of  such  road,  empowers  such  company  to 
eonaolidate  with  the  corporations  of  the  other  States.'*  The  pro- 
vision of  the  Civil  Code  of  California  in  relation  to  the  incorpora- 
tion of  railroad  companies''  applies  equally  to  corporations  formed 
and  existing  before  and  after  the  adoption  of  such  Code;^  and 
another  provision  of  the  same  Act  applies  the  same  rule  to  the 
consolidation  of  all  street  railroad  corporations." 

§  8221.  Statutes  which  do  not  Confer  the  Fower  to  Consolidate.— 
Statutes  which  confer  upon  railroad  companies  a  power  to  connect 

It  Cuneron  r.  New  York  &e.  Water  w  Contln«tite1  Tnwt  Cw  v.  Toledo 

Co.,  133  N.  T.  836;  a.  c  31  N.  B.  B«p.  &c.  R.  Co.,  82  Fed.   R«p,  642.    8m 

104;  affB  B.  c.  K  Hnn  (N.  T.)  289;  16  alio  post,  f  8228. 

S.  r.  Snpp.  757;  42  N.  Y.  St.  Rep.  »•  Cal.  CIt.  Code,  |  478. 

812.  »rWd.,  f  BIO. 

«  N.  T,  Laws  1877,  chap.  374  (since  ai  Market  Street  R.  Co.  v.  Helhnan, 

npeeled).  109  Cal.  S71;  b.  c.  42  Pac.  Rep.  22&. 

la  Cameron  v.  New  Ytak  Ac.  Water  One  railroad  corporation  may,  nader 

Co..  le  N.  T.  Supp.  757:  a.  c.  62  Hun  111.  Acts  June  30,  1886,  and  March  26, 

IN.  T.)  260;  42  N.  T.   St.   Eep.  912;  1872,  be  coneolidated  with  another  un- 

ird  In  133  N.  T.  3S6;  31  N.  B.  Rep.  der  the  name  of  the  latter,  which  la 

104.  contlnned   In   existence  with  enlarged 

I*  People  T.  Rice,  138  N.  T.  ISl;  a.  poweni.  franchiaeB.  and  property  rigbta; 

c  33  N.  E.  Rep.  846.  and  thia  consolidation  may  be  brought 

U  AU.  Code,  1866,  }  1965.  sbont  by  a  transfer  of  all  the  prop- 

HBeggs   V.  Edison  Electric  IltDml-  erty,  stock  and  franchises  of  the  one 

uting  &o.  Co..  96  Ala.  295;  s.  c.  11  corporation  to  the  other:    Chicago  Ac, 

Sonth.  Rep.  381.  H.  Oo.  v.  Ashling,  160  III.  878;  a.  c. 
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OP  unite  their  roads  with  6fteh  other  do  not  confer  upon  them  the 
power  to  consolidate  their  capital  stock,  properties  and  franchises 
so  as  to  form  a  new  corporation.*^  A  collection  of  statutes  of 
Kentucky  and  Tennessee  relating  to  the  Louisville  and  Nashville 
Bailroad  Company,  referred  to  in  the  opinion  of  the  court  in  the 
case  cited  in  the  margin,  were  held  to  confer  upon  that  corporation 
no  general  right  to  purchase  other  railroads  or  to  consolidate  with 
other  railroad  companies;  and  this,  although  one  of  these  statutes 
contained  the  clause  "  and  may  purchase  and  hold  any  road  con- 
structed by  another  company."  The  court  read  this  clause  out  of 
the  statute  under  the  rule  noscitur  a  sociis." 

§  8S82.  Statutory  Beitrainti  upon  Conwlid&tloa. — TTpon  a  prin- 
ciple of  construction  elsewhere  stated,**  statutes  granting  the 
powOT  to  consolidate,  and  yet  imposing  restraints  and  conditions 
upon  such  consolidation,  are  to  be  strictly  construed  in  favor  of 
the  State  and  against  the  corporation.  They  are  not  to  be  construed 
so  as  to  give  effect  io  the  power  and  nullify  the  condition  or  pro- 
hibition, as  was  done  iu  the  case  about  to  be  considered.  A  statute 
of  Illinois,  enacted  in  1872,  provided  for  the  consolidation  of  corpo- 
rations, but  with  the  proviso  "  that  no  more  than  two  corporations 
now  exiiting  shall  be  consolidated  into  one,  imder  the  provisions 
hereof,"  With  this  statute  under  his  eye,  a  Federal  Circuit  Judge 
held  that  more  than  two  corporations  might  be  consolidated,  al- 
though but  two  of  them  were  existing  at  the  time  of  the  passage  of 
this  statute,  and  gave  the  following  sage  reason  for  his  decision: 
"  I  see  no  reason  why  these  defendants, —  since  only  two  were, 
when  the  law  of  1872  was  enacted,  "  then  existing," —  may  not  be 
consolidated."" 

§  8223.  One  Corporation  not  Allowed  to  Own  and  Wreek  Another. 

—  One  corporation  cannot,  according  to  the  best  opinion,  be  a  per- 

aa  Post,  i  83ZJ;  TjonisviHe  &v. 'R.  Co.  Co.,    75   Fed.    Rep.   704.   The  same 

V.  KeDtuck7,  161  U.  R.  077.  684;  a.  c.  learned  end  upright  Judge  held  that  « 

40  L.  ed.  849;  10  Sup.  Ct.  Rep.  714;  mortgage   bondholder   of  eneh   a  cor- 

mttg  ■.  c.  97  Ky.  67Ci;  31  S.  W.  Etep.  poration  has  no  Btiudlng  in  b  coart  of 

476.  eqult?  to  trnre  snch  a  conaolidatloD  eo- 

tt  LoulsTlUe  &c.  R.  Co.  v.  Kentaclty,  joined.  altbouKh  it  might  operate  to  de- 

supra;  Stats  r.  Vanderbilt,  37  Oh.  St.  atroy  the  franchiae  to  be  a  coFporattoD, 

S90;   Elkina   v.   Camden   &c.    R.   Co.,  and  eTtingniah  easements  which  were 

36  N.  J.  Eq.  5.  Included   In   the   plaintiff's   mortgage: 

Mpost,  I  9208.  na. 

SOBarrows  v.  People's  Gas  Light  &c. 
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manent  shareholder  in  another  corporation,  unleee  the  right  is  given 
bj  Btatute.^  Even  where  the  right  is  given  by  statute,  it  must  he 
exercised  in  good  faith  towardB  the  minority  stockholders.  It  does 
not  extend  so  far  as  to  allow  the  purchasing  corporation,  as  a  holder 
of  a  majority  of  the  stock  and  bonds  of  the  immolated  company,  so 
to  manage  its  affairs  as  to  cause  a  default  of  a  m<Higage,  and  then 
obtain  control  of  its  property  by  foreclosing  the  mortgage  and 
causing  the  property  to  be  sold  at  leas  than  its  value,  to  the  injury 
of  the  minority  stockholders.  A  decree  of  foreclosure  which  takes 
place  under  such  circumstancee  will  be  reversed.  The  governing 
principle  is  that  a  corporation,  owning  a  majority  of  the  stock  of 
another  corporation,  and  assuming  control  of  its  business  through 
the  control  of  its  ofBcers  and  directors,  assumes  the  same  trust  rela- 
tion towards  its  minority  stockholders  that  a  corporation  usually 
occupies  towards  its  own  stockholders.  If,  in  such  a  case,  the  pui^ 
chasing  corporation  afisumes  control  of  the  affairs  of  the  servient 
corporation,  diverts  the  income  accruing  from  its  business,  refuses 
business  which  would  enable  it  to  pay  the  interest  on  its  bonded 
indebtedness,  and  then  brings  a  proceeding  in  equity  to  foreclose 
Buch  mortgage  for  the  purpose  of  getting  c(ajtrol  of  the  property  to 
the  exclusion  of  the  minority  stockholders, —  it  will,  where  justice 
is  bonestJy  administered,  fail  in  its  nefarious  attempt.  If  the  cor- 
poration sues,  under  such  circumstances,  to  foreclose  the  mortgage, 
evidence  that  it  has  so  acted  is  admissible;  and  if  the  facts  are  estab- 
lished, they  constitute  a  good  defense." 

§  8224.  Power  to  Oouolidate  by  one  Company  Bayii^  up  tk« 
Sharei  of  the  Other."* — It  has  been  held  that  a  consolidation,  and 
not  a  mere  sale  and  purchase,  is  effected  where  all  the  property  and 
franchises  of  one  corporation  are  transferred  to  another,  and  where 
the  stockholders  of  the  former  corporation  transfer  all  their  shares 
therein  to  the  latter  company,  under  an  arrangement  by  which  the 
shares  of  the  latter  company  are  issued  to  them  in  exchange."  It 
seems  that  a  general  power  to  consolidate  includes  the  power  to  con- 
solidate in  this  way.     Accordingly,  it  has  been  held  that  a  land 

a«t  Tliomp.  Cotp„  |  1102,  et  teq.;  »  See  1  Thomp.  Corp.,  g  314. 

po§t,  I  S3S3.  » Chicago   Sen.   R.   Co.   t.   Aihling, 

«  Farmers'    Ixun    Ac.  Co.  v.  New  IflO  111.  S7S;  s.  c.  43  N.  B.  Bep.  873; 

York  ftc.  Co..  IBO  N.  T.  410;  ■.  c.  84  atTg  t,  c.  M  111.  App,  827, 
L.  R.  A.  7«:  44  N.  B.  Rep.  1(M8:  H 
ASb.  Ij.  J.  BU. 
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company  empowered  to  form  a  "  temporary  or  permanflnt  consolida- 
tion "  with  any  railroad  company,  may  purchase  all  the  shares  of 
stock  of  the  railway  company,  and  thereby  control  the  same,  if  such 
control  is  in  furtherance  of  its  general  powers.**  A  statute"  au- 
thorizing one  railroad  company,  under  circurastancea  named  therein, 
"  to  purchase  and  hold,  in  fee  simple  or  otherwise,  and  to  use  and 
enjoy  the  railway  property,  corporate  rights  and  franchises  of  the 
company  or  companies  owning  such  other  road  or  roads,  upon  such 
terms  and  conditions  as  may  be  agreed  upon  between  the  directors 
and  approved  by  the  stockholders,"  etc.,  authorizes  a  consolidation; 
and  such  a  purahase  is  a  consolidation,**  and  not  a  sale."  All 
this  is  compatible  with  the  conclusion  that  the  fact  that  one  corpora- 
tiou  owns  the  entire  capital  stock  of  another  does  not  vest  in.  the 
former  the  legal  title  to  the  property  of  the  latter,  or  render  the 
two  corporations  identical;  but  they  continue  to  be  separate  l^al  en- 
tities. The  fact  of  the  sole  ownership  of  the  shares  of  a  corporation 
is  the  same  whether  the  owner  be  a  natural  person  or  another  coi^ 
poration.** 

M  Tod  V.  Keotnckr  Union  Land  684.  and  note,  wherein  are  dted  New- 
Co..  S7  Fed.  Rep.  47;  a.  e.  44  Am.  &  ton  Man.  Co.  t.  White.  42  Oa.  156; 
Bng.  Corp.  Ctat.  582  Wilde  t.  Jenkins.  4  Paige  (X.  T.)  482: 

11  IllinolB  Act  of  June  30.  1886;  3  Russell  t.  McLeltan.  14  Pick.    (Uaaa.) 

StHrr  i  C.  Ann.  Stat.  (111.)  2d.  ed.,  p.  63:  Baldwin  t.  Canfield.  26  Minn.  43; 

3243,  par.  36.  FitzRerald   v.   Missoori    Pac.   R.   Co., 

82  Continental  Trnat  Go.  t.  Toledo  45  Fed.  Rep.  812;  England  t.  Deer- 
Ac.  R.  Co..  82    Fed.  Rep.  642.  born,  14  Mhbh.  GDO;   Swift  t.  Smith. 

SSCIilcago   &c.   R.   Co.   V.   Ashling.  66  Md.  428;  s.  c.  BT  Am.   Rep.  336; 

160  III.  373;  a.  c.  43  N.  E.  Rep.  373;  Bellona  Company's  Case,  3  Bland   Ch. 

affg  B.  c.  56  111.  App.  327.     Compare  (Md.)   442.   446;   Winona   4c.    B.    Co. 

RuBt  ».   United  Water-WorliB  Co..   17  v.  St.  Paul  &c.  R.  Co..  23  Minn.  3r»9; 

O.  0.  A.   (U.  8.)  16,  23;  s.   c.  38  U.  Mathis  v.Morgan.  72  Ga.  517;  Evarta 

B.  App.  167;  1  Am.   &  Bng.  Corp.  Cas.  t.   Killingworth   Mao.   Co..   20   Coon. 

<N.  S.)  678:  70  Fed.  Rep.  129.  447.     That  power  given  to  a  railroad 

U  Kxchange  Bank  of  Macon  t.  Ma-  company  to  consolidate  with  any  other 
eon  Const.  Co.,  97  Ga.  1;  a.  c.  33  L.  railroad  corporation,  Inclndea  the 
B.  A.  800;  25  8.  E.  Rep.  326.  See,  power  to  purchase  a  portion  of  the 
as  to  the  effect  of  the  sole  otDnerahip  stock  of  another  company  by  an  agree- 
of  the  shares  of  a  corporation,  3  ment  to  guarantee  the  bonds  of  the 
Thomp.  Corp.,  i  2&46:  with  which  latter  company,— see  Pearsalt  t.  Great 
compare  4  Id.  5066;  Van  Allen  t.  Northern  R.  Co.,  73  Fed.  Rep.  933: 
Aaseasors,  3  WalL  (U.  8.)  573,  584:  s.  rev'd  on  other  groundB  in  161  U.  B. 
c.  18  L.  ed.  229,  234;  The  Queen  v,  Ar^  646;  b.  c.  40  L.  ed.  838;  16  Sup.  Ct. 
maod,  B  Ad.  &  HI.  (N.  S.)  806;  But-  Kep.  705.  That  a  noHce  of  a  stock- 
too  V.  Hoffman,  61  Wis.  20;  a.  c.  50  holders'  meeting  under  the  New  York 
A  I"  I  Rep.  131;  Pailman  Palace  Car  Co.  statute  for  the  consolidation  of  a  cor- 
T.  Missouri  Pac.  R.  Co.,  115  U.  S.  poration  with  another,  and  proxiea  to 
687:  29  L.  ed.  499:  Atchison  &c.  R.  be  voted  at  anch  meeting,  are  not  in- 
Co.  V.  Cochran,  43  Kan.  225;  s.  c.  7  L.  validated  because,  in  designatinB  the 
R.  A.  414;  Louisville  Banking  Co.  v.  company,  they  state  that  it  is  of  a 
ElaenmaD,  94  Ky.  83;  a.  c.  19  L.  R.  A.  town  which  hiB  been  annexed  to  a 
6964 
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§  8225.  Coniolidatioii  of  Parallel  and  Competiiig  Bailway  Linw. — 
The  consolidation  of  parallel  and  competing  railroads  is  manifeetly 
opposed  to  the  public  interest,  and  such  consolidations  are  proliibited 
bj  many  constitutions  and  statutes.  Upon  a  principle  of  construc- 
tion elsewhere  referred  to,  no  power  to  form  such  a  consolidation! 
can  be  held  to  exist  unless  it  is  granted  in  very  distinct  terms.*'  It 
was  held  that  neither  this  power,  nor  the  general  power  to  acquire 
other  railroads  by  purchase,  was  conferred  by  a  collection  of  statutes 
authorizing  a  railroad  company  to  purchase  and  acquire  branch 
roads,  although  one  of  the  statutes  contained  the  words  "  and  may 
purchase  and  hold  any  road  constructed  by  any  company.""  A 
constitutional  or  statutory  prohibition  against  the  consolidation  of 
parallel  or  competing  lines  cannot  be  evaded  by  going  through  the 
form  of  a  judicial  sale.  A  judicial  sale  does  not  confer  on  the  pur- 
chaser any  rights  which  he  is  forbidden  by  law  to  acquire  at  private 
sale  or  in  any  other  way.  "  If,  from  reasons  of  public  policy,  the 
legislature  declares  that  a  railway  shall  not  become  the  purchaser  of 
a  parallel  or  competing  line,  the  purchase  is  not  the  less  unlawful, 
because  the  parties  choose  to  let  it  take  the  form  of  a  judicial  sale. 
A  person  who,  by  reason  of  any  statutory  disability,  such  as  infancy, 
lunacy,  marriage  or  otherwise,  is  incompetent  to  buy  at  private  sale, 
is  not  the  less  incompetent  from  becoming  the  purchaser  at  a  judicial 
sale.  The  prohibition  is  not  upon  the  power  of  the  court  foreclosing 
the  mortgage  to  order  a  judicial  sale  of  the  property,  but  upon  its 
power  to  confirm  a  sale  made  to  a  parallel  or  competing  road.'"^  It 
is  conceded  that  the  stockholders,  even  of  a  parallel  and  competing 
railway,  may  purchase  a  railway  property  at  a  judicial  sale  and  or- 
ganize a  new  corporation,  and  this  will  be  a  separate  corporation 
from  the  parallel  and  competing  corporation,  and  will  not  be  within 
the  prohibition  against  the  consolidation  of  parallel  and  competing 
lines.*"     This  is  an  apt  illustration  of  the  evils  which  flow  from  that 

<;ItT.   Inntfrad  of  the  city  ward  Into  49  N.  W.  Rep.  1110;  10  Rail.  &  Corp. 

which  the  town  has   been   chanited.  L.  J.  447. 

where    do"  atockholders    were    misled  3S  pout,  i  6296. 

thereby,—  Idngan  v.  Fiancklyn,  20  N.  8S  LouisTille  &c.  B.  Co,  v.  Kentucky, 

T.  Sapp.  404;  8.  c.  29  Abb.  N.  Chs.  102.  161  U.  S.  677;  e.  e.  40  L.  ed.,  84&:  18 

That  orffcfet  of  eon»olldiiti(M  of  rail-  Sup.  Ct.  Itep.  714;  afCg  s.  c.  97  Ky. 

road  oorporationa  are  not,  in  Nebraska,  67!>;  31  8.  W.  Rep.  476. 

required  to  be  recorded  in  the  county  VJ  Lonlsrille  Ac.  R.  Co.  v.  Kentueky, 

derk's  office;  bnt  that  a  duplicate  of  161  U.  S.  077.  603;  n.  c.  40  L.  ed.,  S40; 

the  afrreement  must  be  filed  with  the  16  Snn.  Ct.   Hpb.  714;   aff«(  a.   e.  9T 

Secretary   of   State;    Trester   t.  MIh-  Ky.  675;  SI  8.  W.  Rep.  476. 

Bonri  Pac.  ».  Co.,  83  Neb.  171;  s.  c.  M  LonlsvUle  ttc.  R.  Co.  v.  Kentocky, 
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'judicial  stolidity  which,  for  juridical  purposes,  regards  a  corporation 
as  an  unchangeable  entity  —  something  which  you  cannot  see  with 
your  eyes,  hear  with  your  ears,  snuff  with  your  nose,  taste  with  your 
tongue,  nor  pinch  between  your  fingers, —  and  which  persists  in  re- 
fusing to  look  at  the  individuals  who  compose  it.  When  the  same 
individuals  otcn  two  corporations  which  operate  parallel  and  com- 
peting railway  lines,  is  not  the  policy  of  such  a  constitutional  pro- 
yision  violated  as  much  as  it  is  when  their  capital  stock,  prope^es 
and  franchises  are  consolidated  so  as  to  form  one  company?  There 
are  two  properties  under  one  collection  of  owners,  and  these  owners 
are  not  going  to  compete  with  themselves.  The  power  of  a  State 
to  forbid  one  transportation  company  from  purchasing  or  con- 
solidating with  a  parallel  or  competing  line  has  been  before  the 
courts  in  a  large  number  of  cases,  in  some  of  which,  relating  to  in- 
trastate railways,  it  was  said,  arguendo,  that  such  statutes  infringed 
the  exclusive  power  of  Congress  conferred  over  the  regulation  of  in- 
terstate commerce,"  Frequent  decisions  of  the  subordinate  Federal 
courts  affirm  the  same  power.**  Finally,  it  has  been  settled,  by  the 
only  court  whose  decision  can  settle  the  question,  that  the  power  to 
prohibit  the  consolidation  of  parallel  and  competing  lines  of  railway 
is  within  the  police  power  of  the  State,  and  that  this  power  may  be 
exercised  within  wide  limits  of  legislative  discretion  whenever  its 
exercise  will  not  trench  upon  rights  already  vested;  and  further  that, 
although  the  power  to  consolidate  may  have  been  distinctly  con- 
ferred, yet  so  long  as  it  has  not  been  acted  upon  and  consolidations 
effected  thereunder,  it  may  be  withdrawn  at  the  will  of  the  legisla- 
ture;*' and  this  although  there  exists  at  the  time  no  reserve  of  power 
in  the  State  to  alter,  amend  or  repeal  charters  or  acts  of  incorpora- 
tion.*' Upon  the  question  what  unions  or  connections  between  rail- 
road companies  are  within  the  meaning  of  prohibitions  of  this  kind, 
it  has  been  held  in  a  judgment  destined  to  acquire  a  great  reputa- 

Iftl  U.  S.  677.   e»3:  s.  c.  40  t.  ed.,  Hoter  v.   Cineinnati   &t.   R.   Co..   29 

849;  16  Sup.   Ct.  Rep.  714.     See  also  Week.  L.  Bol.  (Oh.)  68. 

PearBiill   v.   Great  Northern   R.   Co.,  *o  Lanf-don  v.  Branch,  87  Fed.  Rep. 

lei  V.  S.  646.  449;  HamiltoD  t.  SaTannah  &c.  R.  Co., 

8S  Currier   v.    Concord   Railroad,   48  49  Fed.  Rep.  412;   Clarke  v.  Central 

N.  H.  321;  Gyger  v.  Railway  Co.,  136  B.   Co.,   50   Fed.   Rep.   338:    Kimball 

Pa.   St.   96;   Pennsrlvania   R.    Co.   v.  v.  Atchiaon  &c.  R.  Co..  46  Fed.  Rep. 

Commonwealth,  (Pa.)  7Atl.  Rep.  368;  888. 

Texas  &e.  R,  Co.  t.  Southern  Pac.  R.  «'  PearFall  t.  Orest  Northern  R.  Co., 

Co..  41  La.   An.  970;  East  Une  Ac.  161  U.  S.  646:  Louisville  &e.  R.  Co. 

H.  Co.  T,  Rnahinn,  69  Tei.  306;  Gult  t.  Kentnekv,  itrprn. 

ftc.  R.  Co.  V.  State.  72  Tei.  404;  State  42  LoniBvllle  &c.  R.  Co.  *.  Eentnckr, 

V.  Atchison  &c,  R.  Co..  24  Neb.  143;  »upra. 
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don  that  a  statute  prohibiting  a  railroad  company  from  con- 
■olidausg,  leasing,  or  in  any  way  becoming  the  owner  of  or  con- 
troUing  any  other  railroad  corporation  which  owns  a  parallel  or 
e(Hnpeting  line,  or  any  stock  thereof,  is  violated  by  an  agreement  by 
one  railraed  company  to  purchase  half  the  stock  of  a  competing  line, 
and  to  make  a  traffic  arrangement  with  it,  and  to  pay  therefor  by  a 
goaranty  of  its  bonda,*'  An  arrangement  by  which  a  railroad  com- 
pany, in  return  for  a  guaranty  of  its  bonds,  turns  over  to  a  trustee 
for  the  entire  body  of  stockholders  of  another  company  owning  a 
parallel  road,  one-half  of  its  stock,  with  an  agreement  contemplatiag 
•n  interchange  of  traffic  and  the  use  of  terminal  facilities,  and  wita 
the  probability  that  the  complete  control  of  the  former  will  be  ob- 
tained by  the  latter  company, —  is  in  violation  of  a  statute  prohibit- 
ing railroad  corporations  from  consolidating  with,  leasing,  or 
purchasing,  or  in  any  other  way  becoming  the  owner  of  or  con- 
ttolling,  a  parallel  or  competing  line.** 

I S286.  Wliat  are  Parallel  and  CdmpetinEr  tinea, —  Upon  the  ques- 
tion what  railway  lines  fall  within  the  designation  of  parallel  or 
competing  lines,  within  the  meaning  of  such  a  constitutional  or 
statutory  proviaion,  the  obeervatione  of  ilr.  Justice  Brown  in  giving 
the  opinion  of  the  Supreme  Court  of  the  United  States  in  an  im- 
portant caae,  are  very  suggestive:  "Parallel  lines  are  not  neces- 
sarily competing  lines,  as  they  not  infrequently  connect  entirely 
different  termini  and  command  the  traffic  of  distinct  territories. 
For  instance,  a  line  from  Toledo  to  Cincinnati  is  substantially 
parallel  with  another  from  Chicago  to  Cairo;  but  they  could  scarcely 
be  called  competing,  since  one  is  dependent  upon  the  traffic  of  the 
Northwest,  while  Cincinnati  is  a  southern  outlet  of  the  traffic  of  the 
Northeastern  States  and  the  lower  lakes.  Another  familiar  instance 
is  that  of  the  three  north  and  south  railways  through  the  State  of 
Connecticut,  one  from  Bridgeport  to  Pittafield  in  Massachusetts, 
mother  from  Kew  Haven  to  Springfield,  and  another  from  N^orwich 
to  Worcester.  Theee  are  strictly  parallel  lines,  but  only  in  a  limited 
sense  competing;  since  they  are  between  different  termini,  and  each 
is  required  for  the  trade  oi  its  own  seclion  oi  the  State.    Even  in 

«  Peinall  v.  Great  Northern  R.  Co.,  **  PearBBll  v.  Great  Northern  R.  Co., 
161  TT.  &  646;  s.  c.  16  Sup.  Ot.  Eep.  161  U.  S.  646;  e.  c.  16  Sop.  Ct.  Rep. 
708; «  L.  ed.  8S8;  reVg  a.  c.  73  Fea.    705;  40  L.  ed.  888;  rev's  a,  p.  73  Fed. 

Bep.  gee.  Rep.  933. 
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the  preeent  caae  the  competition  is  mostly  confined  to  the  through 
traffic.""  So,  it  has  been  held  that  raih-oada  which  do  not  touch  any 
two  common  points,  having  between  them  for  more  than  forty  miles 
another  road,  and  one  of  which  is  in  reality  a  suburban  road,  not 
more  than  one  per  cent  of  whose  traffic  would  in  any  event  pasa  over 
the  other,  are  not  competing  lines  within  the  meaning  of  a  statute** 
prohibiting  the  conaolidation  of  such  lines,  or  the  purchase,  lease,  or 
control  of  one  such  line  by  the  other." 

§  8227.  ContoUdBtion  of  Conneotii^  Bailway  Companies.— Speak- 
ing now  without  reference  to  consolidations  between  corporations 
created  under  the  laws  of  different  States, —  in  other  words,  without 
reference  to  interstate  consolidations,**  or  to  any  interstate  ques- 
tions,—  we  may  notice  a  distinction  between  consolidations  between 
two  OP  more  corporations  acting  as  common  carriers,  and  joint  traffic 
arrangements  between  them.  And  while  none  of  the  former  kind 
can  take  place  without  the  express  authorization  of  the  State,  yet  for 
an  arrangement  of  the  latter  kind,  it  seems  that  no  special  power 
need  be  conferred,  since  it  might  justly  be  regarded  as  an  arrange- 
ment by  the  associated  carriers  for  the  ordinary  prosecution  of  the 
business  of  each  of  them.  In  a  case  in  the  Supreme  Court  of 
Illinois,  it  was  said  by  Mr.  Justice  Bailey:  "  Without  attempting 
to  determine  whether,  as  a  general  proposition,  corporations  may 
contract  joint  obligations,  there  can  be  no  doubt,  we  think,  of  the 
power  of  two  or  more  railway  companies,  whose  railways  formed  a 
continuous  line,  to  enter  into  a  joint  arrangement  for  operating  their 
railways  as  one  '  line,'  and  to  become  jointly  liable  for  money 
borrowed  to  be  used  in  furtherance  of  the  business  of  such  '  line.'  " 
And  the  court  held  that  an  action  of  a^umpsit  would  lie  against 
such  a  collection  of  railway  companies  jointly,  to  recover  interest 
due  on  moneys  so  advanced  to  them.**  It  must  also  be  kept  in  mind, 
on  a  principle  of  interpretation  already  stated,*'  that  no  power  on 
tlie  part  of  connecting  railroad  companies  to  consolidate  their 
capital  stock,  properties  and  franchises  so  as  to  form  one  corporation 
exists  unless  it  is  granted  by  the  le^lature  in  distinct  terms.  Such 
a  power  is  not  included  in  a  grant  of  power  to  a  railroad  corporation 

«  Loalin-flle  &c.  R.  Co,  t.  Kentocky,       «a  Sp?  ptytt,  g  8228. 

161  U.  S.  077.  698-699.  «  Chicago  ftr.  R,  Co.  v.  Ayere.  140 

«Mo.  B«T.  Stat.,  i  2569.  111.  644:  s.  c.  30  N.  E.  Rep.  6S7:  tlTt 

«  Kimball  t.  Atcbleoa  &c.  R.  Co..  ».  c.  30  111.  App.  607. 

46  Fed.  Rep.  886.  KAnte.  i  8222. 
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to  unite  or  connect  ita  road  with  some  other  road.  A  power  to  con- 
nect or  unite  with  another  road  refers  merely  to  a  physical  conneo- 
lion  of  the  tracks,  and  does  not  authorize  the  purchase  or  even  the 
lease  of  such  other  road,  or  any  union  of  the  franchises  of  the  two 
companies,"  Thus,  a  provision  in  the  charter  of  a  railroad  company 
giving  it  the  right  to  "  connect  itself  "  with  any  other  railroad  com- 
pany and  operate  and  maintain  its  railroad  in  "  connection  or  con- 
solidation "  with  such  other  company,  authorizes  merely  a  trafjio 
consolidation,  and  not  a  corporate  consolidation. "'  Statutes  exist- 
ing in  many  States  provide  for  consolidations  of  railroad  companies 
with  domestic  corporations  owning  railroads  in  other  States  con- 
necting with  domestic  railroads  at  the  interstate  boundary  line." 
A  Federal  Court  had  occasion  to  consider  whether  three  railroad 
companies  formed  respectively  under  the  laws  of  Ohio,  Indiana  and 
Illinois,  could  enter  into  a  valid  consolidation  by  contemporaneo\» 
acta,  so  as  to  make  a  valid  corporation  in  the  face  of  the  following 
statate  of  Ohio:  "A  company  organized  in  this  State  for  the  pur- 
pose of  constructing,  owning,  and  operating  a  line  of  railway,  or 
whose  line  of  road  is  made  or  in  process  of  construction,  to  the 
houndarjf  line  of  the  State,  or  to  any  point  either  in  or  out  of  the 
State,  may  consolidate  its  capital  stock  with  the  capital  stock  of  any 
company  in  an  adjoining  State,  organized  for  a  like  purpose  and 
whose  line  of  road  has  been  projected,  constructed,  or  is  in  pro- 
cess of  construction  to  the  same  point  where  the  several  roads,  so 
united  and  constructed,  will  form  a  continuous  line  for  the  passage 
of  cars.""  It  was  objected  that,  although  under  this  statute  an 
Ohio  corporation  might  be  consolidated  with  an  Indiana  corporation, 
yet  it  did  not  permit  an  Ohio  corporation  to  consolidate  with  an 
Indiana  and  an  Illinois  corporation,  because  Illinois  did  not  adjoin 
Ohio.  But  judicial  complacency  glided  easily  over  this  objection. 
The  court  made  Ohio  and  Illinois  join  by  the  following  simple  pro- 
cess of  reasoning:  "  It  cannot  be  denied,  however,  that,  under  the 
Ulinoia  statate,  the  Illinois  and  Indiana  corporations  might  have 

n  Lonfartlle  Ac  R.  Oo.  ▼.  Eeutackr,  393;  Gommlisfonerfl  t,  Iiafayette  Jtc 
t$l  U.  8.  677;  8.  C.  40  L.  ed..  849;  18  R.  Co.,  00  Ind.  8S.  110. 
flup.  Ct.  Bep.  714;  kITb  «■  c  07  Kr.  <>3  Morrill  t.  Smith  Count;,  SQ  Tez. 
6T&:  81  B.  W.  Rep.  4T&  See  alao  628,  55S;  ■.  c.  36  S.  W.  Rep.  66;  rev's 
Atchtaon  Ac.  H.  Co.  v.  DenTcr  fte.  b.  c.  83  8.  W.  Rep.  89G. 
H.  Co,  110  U.  S.  667;  PenniylTaDia  M  Bee  III.  Act  of  Jnne  30,  1885,  re- 
Co.  T.  St.  Looli  &c.  B.  Co.,  116  V.  dted  and  conatrned  In  Chicmgo  &e.  B. 
S.  290;  OrcBOD  E.  Co.  t.  Oregonian  R.  Co.  ».  AihllnB.  180  III.  878-  a.  a. 
Co.,  ISO  D.  S.  1;  8t  Looia  Ac.  R.  Co.  43  N.  B.  Rep.  378.  See  pmt.  |  82n'. 
V.  Terre  Hante  Sec.  B.  Co.,  1^  U.  8.  H  Rev.  State.  Ohio,  |  8380. 
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united,  and  that  then  the  consolidated  corporation,  being  a  corpora- 
tion of  Indiana,  could  be  consolidated  with  the  Ohio  corporation; 
and  we  should  have  had  just  what  the  corporation  under  considera- 
tion purjwrtB  to  be,  to-wit,  a  legally  consolidated  corporation  of 
Ohio,  Indiana,  and  Illinois.  It  is  obvious  that,  if  such  a  corpora- 
tion could  have  been  legally  formed,  the  mere  mistake  in  the  mode 
by  which  the  union  was  brought  about  (if  it  was  a  mistake,  which  I 
do  not  decide),  does  not  prevent  the  corporation  from  being  a  de 
facto  corporation,  under  the  principles  stated  at  length  above."" 
Under  this  cheerfiil  interpretation  of  the  Ohio  statute,  a  de  facto 
consolidation  might  take  place  among  a  succession  of  corporations 
extending  from  Ohio  to  the  Pacific  ocean,  chartered  respectively  by 
Ohio,  Indiana,  Ulinoia,  Missouri,  Kansas,  Colorado,  Utah,  Nevada, 
and  California;  since  these  would  thus  be  made  corporations  "  in  an 
adjoining  State;"  and  all  this  in  the  face  of  the  rule  that  grants  of 
franchises  and  privileges  to  corporations  are  strictly  construed. 
Prior  to  the  statutes  about  to  be  named,  railroad  corporations  organ- 
ized under  the  laws  of  Illinois  had  no  authority,  unless  granted  by 
their  respective  special  charters,  to  consolidate  with  railroad  com- 
panies of  other  States,  but  the  then  prevailing  legislative  policy  was 
opposed  to  such  consolidations.  This  policy  was  changed,  and  such 
consolidations  authorized,  by  statutes  passed,  respectively,  in  188;J 
and  1885."  Prior  to  the  passage  of  the  former  of  these  statutes, 
no  such  conaolidation  could  lawfully  take  place;  nor  would  such  an 
attempted  consolidation  create  even  a  corporation  de  facto  ^  nor 
would  the  passage  of  these  statutes  validate  such  an  attempted  con- 
solidation, since  the  statutes  were  not  retroactive." 

§  8SS8.  Coniolidation  of  Cdimeetinir  Sailway  Companin  of  Ai- 
joinii^  States. —  On  a  principle  already  stated,**  in  order  to  justify 
the  consolidation  of  connecting  railway  companies  of  adjoining 
States,  a  power  to  consolidate  must  be  found  in  the  statute  law 
governing  ea£h  of  the  constituent  corporalions." 

w  CoDtlneDtBl  Tmat  Co.  v.  Toledo  28  Cbleago  Lex.  Kewi,  00'.  42  N,  B. 
&c.   R.   Co..   82  r«d.   R«ii.  642,   flS3.    Rep.  1&3. 

M  111.  Aot  June  16,  1883;  Laws  1883,       u  (  8217. 
p.  124;  and  June  30,  ISSS;  Laws  1885,        »  American  Loan  &c.  Co.  t.   Mln- 
„.  -Xta  nesota  &t.  Co.,  1B7  111.  641:  8.  c.  42 

N.  E.  Rep.  1S3:  Contlaeotal  Trust  Co. 
T.  Tolprto  Ac.  H.  Co.,  82  Fed.  lUp. 
642  (doctrine   recognized). 
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Abticle  II.     Consent  of  Stockholdeks  amd  Ceeditobs. 

Sscnon  Skctios 

SZ31.  Consent    of     wbat    number    of  6234.  AppralBcment  oi  arbitratloD   na 
ahareholdera  neceesarf.  to  the  TSlue  oC  the  shares  of 

8232.  Consent    of    stockholders,    bow  diEsenting  shareholders. 

procured.  8230.  Consent  of  creditors  not  necea- 

8233.  Consent    of    stockholders,    how  sary. 

manifested.  8236.  Consent  of  mortgage  bondhold- 

ers not  necessary. 

§  8231.  Content  of  Wlutt  Number  of  Sliareliolderf  Keoeisary.— 
A  man  cannot  be  forced  to  become  a  member  of  a  corporation  with- 
out his  consent.'''  It  follows  that,  unless  the  statute  law  existing  at 
the  time  when  the  corporation  is  formed,  or  the  constating  instru- 
ment by  which  such  corporation  is  formed,  otherwise  provides,  one 
corporation  cannot  be  consolidated  with  another  without  the  unani- 
mous consent  of  its  stockholders."  It  follows  that,  in  order  to  effect 
a  consolidation  in  a  given  case,  it  may  become  necessary  to  buy  off  a 
dissenting  stockholder.  But  this  must  be  done  openly,  if  at  all.  It 
has  been  held  that  nothing  less  than  the  unanimous  consent  of  the 
Btockholders  of  a  consolidated  corporation  can  justify  the  with- 
drawal of  its  funds  to  pay  a  stockholder  for  the  surrender  of  his 
shaires  in  one  of  the  constituent  corporations  in  addition  to  the  con- 
sideration contemplated  by  the  consolidation  agreement  between 
the  constituent  corporations,  secretly  agreed  upon  between  him  and 
a  promoter  of  the  consolidation,  who  is  an  officer  of  the  consolidated 
corporation.™  If  the  constitutional  or  statutory  law  existing  when 
a  corporation  is  originally  formed,  authorizes  corporations  of  the 
kind  to  consolidate  with  others  with  the  consent  of  the  prescribed 
majority  of  the  stockholders  less  than  all,  then  such  constitutional 
or  statutory  provision  reads  itself  into  the  original  compact  formed 
among  the  stockholders,  and  a  consolidation  may  be  had  without 
unanimous  consent,  but  with  the  consent  of  the  majority  so  pre- 
scribed. Nor  is  it  a  sound  proposition,  as  was  held  l>y  one  court, 
that,  under  a  reserved  power  to  alter  or  repeal,  from  time  to  time, 
all  laws  concerning  corporations,  the  legislature  may,  by  a  statute 

«oi  Thomp.  Corp.,  g  71;  Id.,  1  2T2.       «3  Trenton  PasH.  E.  Co.  ».  Wilson, 
n  Poit,  S  e26&:  EJarle  v.  Seattle  &c.    r<5  Ti.  J.  Eq.,  273;  b.  c.  37  Atl.  Rep. 

B-  Co.,  06  Bea.-Rep.  90&;  LoiiisTille    476. 

Ac.   R.  Co.  T.   Howard,   (Ky.    Super. 

Ct.)  JB  Kj.  L.  Bep.  26. 
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paeeed  after  a  corporation  has  been  formed,  provide  that  it  may  be 
consolidated  with  another  like  corporation  upon  the  consent  of  less 
tlian  a  majority  of  ita  stockholders;"  for  even  this  power  of  amend- 
ment does  not  authorize  the  legislature  to  take  the  property  of  A. 
invested  in  one  corporation,  and  invest  it  in  another  corporation 
without  his  consent.  This  would  be,  in  supposable  cases,  tanta- 
mount to  taking  one  man's  property  away  from  him  and  giving  it 
to  another  man.  It  would  be  a  taking  o£  private  property  for 
a  private  use,  and  without  due  process  of  law.  It  would,  according 
to  one  conception,  transcend  the  power  of  legislation  in  free  govern- 
ment.** The  Supreme  Judicial  Court  of  JIassachusetta  takes  the 
view  that,  where  there  has  been  reserved  to  the  legislature  the  power 
to  alter,  amend  or  repeal  a  charter  at  its  pleasure,  a  shareholder  may 
be  forced  into  a  consolidation  against  his  consent  by  a  statute 
enacted  subsequently  to  the  time  when  h©  became  a  shareholder, 
since  he  is  deemed  to  have  purchased  hia  shares  subject  to  this  lia- 
bility of  alteration." 

§  8232.  Conaent  of  Stookholden,  how  Procnred. —  A  consolidated 
corporation  is  not  bound  by  a  secret  contract  between  the  members 
of  one  of  the  constituent  corporations  for  the  payment  of  a  con- 
sideration for  the  surrender  of  stock  of  another  constituent  corpora- 
tion, purchased  by  one  of  them  for  the  purposes  of  the  consolidation, 
in  addition  to  the  consideration  contemplated  by  the  agreement  of 
or  consolidation  between  the  constituent  corporations.** 

«3  In  the  case  alladed  to,  It  w&a  datian  of  thnt  md  another  tbIIitbj 
held  that  the  legislature  of  Cnllfornia  company  authnriied  by  a  statute  en- 
might  Hutborize  the  eonsolidation  ot  a^^ted  Bubseqaentlf  to  tbeic  purchase 
existing  corporatlODs  with  the  coDsent  of  their  shares,  and  approved  hj  a 
of  less  than  the  whole  number  ol  stock-  majority  in  interest  of  the  stockholden, 
holders  of  the  conatituent  corpora-  whereby  the  holders  of  pre^erreii  «toek 
tions;  aince  Cal.  Const.  1897,  art.  12,  receiye  a  greater  proportion  of  the  new 
I  1,  provides  that  all  laws  coDceminK  stock  than  the  holders  of  the  common 
corporations  may  be  altered  from  time  stock,  cannot  maintain  an  action  for 
to  time,  or  be  repealed:  Market  Street  an  accounting  on  the  ground  that  they 
R.  Co.  V.  Hellman,  109  Cal.  571;  s.  c.  are  not  bound  by  the  terms  of  the  eon- 
42  Pac.  Bep.  S2S.  solidation,  and  are  entitled  to  recelva 

M  Loan  Asso.  v.  Topeka,   20  Wall,  the    same    as    the    preferred    abare- 

m.  S.)  &56i  Sinking  Fund  Cases,  99  holders:       Hale  v.   Cheshire  R.   Co., 

U.  S.  700.  tupra. 

M  Hale  T.  Cheshire  R.  Co.,  161  Muss.  84  Trenton  Pass.  R.   Co.   v.  WHaon, 

443;  B.  c.  37  N.  a  Rep.  307.    All  that  fB  N.  J.  Eq.  273;  37  Atl.  Rep.  476. 

the  coart  held  was  that  holders  of  the  Possibly  the  ingenions  reader  can  un- 

eommon  itock  of  a  railroad  company,  tangle  something  out  of  the  scheme  of 

the  charter  of  which  is  subject  to  re-  fraud  disclosed  by  a  case  where  it  Is 

peal  or  amendment,  who  do  not  object  held  that  a  director  of  a  consolidated 

at  the  time  to  a  plan  for  the  consoli-  corporation  ia  not  entitled,  as  a  con- 
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g  8233.  ComeiLt  of  Stookbolden,  how  Kanifeated. —  UnquestioQ- 
Mj,  the  only  proper  and  I^al  method  of  obtainiiig  the  coDseut  of 
(tockholdere  is  by  their  votes  at  a  meeting  of  Btockholders  regularly 
convened  upon  due  notice,  where  the  proceedings  are  openly  con- 
ducted, and  where  each  Btockholder  has  an  opportunity  of  consulting 
with  hia  aseociatee;  and  not  by  passing  a  subscription  paper  from 
one  stockholder  to  another,  telling  one  lie  to  one  and  another  lie  to 
another  to  gain  his  consent,  and  making  each  one  believe  that  he  is 
the  only  stockholder  holding  out  contrary  to  the  common  interest.*^ 
Cpon  the  question  what  shares  may  be  voted  at  such  a  meeting,  it 
haa  been  h^d  that  mere  potential  shares,  that  is,  shares  which  have 
not  been  issued,  are  not  to  be  considered  in  determining  majorities 
voder  a  statute*"  providing,  in  effect,  that  two  or  more  railroad  or 
street  railroad  corporations  may  consolidate  with  the  written  consent 
of  the  holders  of  three-fourths  in  valne  of  the  stock  of  such  corpo- 
rations." The  consent  of  the  stockholders  may  be  manifested  by  a 
ratification,  provided  it  takes  place  with  knowledge  and  under  fair 
conditions,  as  well  as  by  a  precedent  authorization;  and,  on  a  prin- 
ciple elsewhere  discussed,"'  this  ratification  may  be  found  in  the 
RCtioa  of  the  stockholders.''^  Upon  the  question  who  are  entitled  to 
vote  at  a  Btockholders'  meeting  called  to  vote  on  the  question  of 
consolidation,  the  general  rule  prevails  as  at  other  corporate  elec- 
tions," that  those  shareholders  are  entitled  to  vote  whose  names 

dHloa    of    rettorfng    money    lllegallr  book  of  the  corporation  to  determine 

withdrawn  ftom  it,  to  reimbarse  him-  the  real  ownerehip  of  the  abarei,  for 

•elf  for  adTancea  in  porcbaafng  atoclc  the  porpote  of  determining  the  rigbt 

of    s    coDitituent   corporation,    by  an  of  the  boldera  to  Tote,  or  their  ellgi- 

Inne   of   a   carreapondins   amonnt   of  bilitr  aa  directors:    Langan  r.  Frauclc- 

atock  of  the  conaolidated  corporation,  IfD,  SO  N.  Y.  Snpp.  404;  a.  c.  20  Abb. 

where   he   procured  the   stock  of  the  N.  Caa.  102. 

coDstltnent  corporation  to  be  aaalgned  ''04  Tbomp.  Corp.,   f  B314,  H  »tq.; 

to  a  third  pemon,  nho  anrrendered  it  poit,  |  8437. 

to  the  conaolidated  corporatton,  in  con-  ti  it  waa  held  In  one  caae  that  the 

^deration  of  an  iaaue  of  stock  of  the  raiidlt;  of  the  consolidation  of  street 

latter   corporation  to  bimaelf:     Tren-  railway  corporationa,  under  the  Cali- 

tOD  Paaa.  R.  Co.  t.  Wilson,  66  N.  J.  fomla  Civil  Code,  cannot  be  asaalled 

EJq.  278;  a.  c.  87  Atl,  Rep.  476.  on  the  groond  that  one  of  the  con- 

Vt  gee.  howeTer.  Market  Street  K.  atltaent  corporationa  was  not  subject 

Co.  T.  Hellman,  100  Cal.  671;  s.  e.  42  to  tbe  provialona  of  the  Code  nnder 

Pae.  Rep.  22S.  which    the    proceedings    were    taken, 

MCal.  Civ.  Code,  ||  478,  SIO.  where  Its  stockholders,  by  siibeequent 

aa  Market  Street  R.  Co.  v.  Hellman,  action,   have   ratiSed   and   adopted  all 

lOB  Cal.  B71:  s.  c.  42  Pac.  Bep.  228.  the  proceedings  relating  thereto,   and 

There  la  a  weak  and  unsoond  decision  it  has  conreyed  all  Its  property  to  the 

to  the  eftect  that,  in  a  suit  by  B  stock-  new   corporation:     Market   Street   R. 

hrider  to  enjoin  an  attempted  consoli-  Co.  v.  Bellmnn,  109  Cat.  671i  a.  c.  42 

dation.  the  court  cannot  go  behind  the  Pac.  Rep.  226. 

record  of  itockholdere  opon  the  stock  Ti  i  Tbomp.  Corp.,  |  7S0. 
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rightfully  appear  on  the  books  as  such,  without  regard  to  the 
equities  in  favor  of  other  persons  uader  which  they  may  hold  their 
shares.  ^' 

g  8234.  AppnuUement  or  ArbitiatioiL  oa  to  the  Value  of  th« 
Bham  of  SiiMntiiig  Shareholden. —  There  are  statutes  providing 
that  the  value  of  the  shares  of  dissenting  shareholdera  may  be  ascer- 
tained by  appraisement  or  arbitration,  and  purchased  at  the  full 
value  so  ascertained.^*  In  the  consolidation  of  railway  companies 
under  the  statutes  of  Ohio,  a  stockholder  who  refuses  to  convert  hia 
shares  into  the  shares  of  the  consolidated  company  may,  by  statute,™ 
compel  a  submission  of  the  question  of  the  value  of  his  shares  to 
three  disinterested  men,  to  be  appointed  by  the  judge  of  the  court 
of  Common  Pleas  of  the  proper  county;  and  an  agreement  to  ar- 
bitrate between  him  and  the  company  is  not  required.  The  failure 
to  make  a  demand  before  the  proposed  consolidated  company  ac- 
quires the  status  of  an  incorporated  company  under  the  laws  of  that 
State,  by  filing  a  copy  of  the  ratified  agreement  of  consolidation 
with  the  Secretary  of  State,  or  a  failure  to  make  an  attempt  to  agree 
with  the  company  as  to  the  value  of  his  shares,  does  not  defeat  the 
right  of  the  dissenting  shareholder  to  have  the  full  value  of  his 
shares  paid  to  him;  but  it  is  the  duty  of  the  company  proposing  to 
consolidate  to  ascertain  who,  if  any,  of  its  stockholders  refuse  to 
convert  their  shares,  and  to  cause  the  value  of  the  shares  of  any  who 
refuse,  to  be  ascertained  and  paid  "  before  the  consolidation  takea 
eflfect.'"' 

§  8S3S.  Conient  of  Creditort  not  Neceisory. —  The  consent  of  the 
creditors  of  the  constituent  corporations  is  not  necessary  to  the 

T>  In  CalifomiB  the  validity  of  the  B.  Rep.  493.  That  the  remed;  given 
consolidition  of  railroad  or  street  rail-  a  stockholder  In  a  corporation,  pro- 
road  corporatioDB  under  Cal.  Cit.  posed  to  be  consolidated  with  another, 
Code,  U  473,  610,  cannot  be  qnea-  undar  N.  T.  L«wa  1890,  chap.  567, 
tioned  upon  the  groand  that  Bome  of  |  14,  of  haTing  hia  atock  appraised 
the  atock  voted  in  tavor  of  the  con-  and  receivinK  ita  value,  la  not  ez- 
aolldation  was  voted  by  trutteei  as  cIubItp,  but  he  may  resort  to  the  court* 
the  legal  owner*:  Market  Street  R.  in  the  eiercise  of  their  regular,  uaoal, 
Co.  T.  Helimen,  109  Cal.  671;  a.  c.  42  and  ordinary  eqnitable  powers,— aee 
Pac.  Rep.  SSS.  Langan  v.  Francblyn,  20  Abb.  N.  Ca*. 

M  1  Thomp.  Corp.,  |  845.  (N.  Y.)  102;  a.  c.  20  N.  Y.  Supp.  404. 

n  Ohio  Act  April  4,  1880;  87  Oh.        TT  Friedenwald  v.  Asheville  Tobacco 

Lawa,  169,  Works,  117  N.  0.  M4;  a.  c.  23  8.  B. 

T«  Railway  Oo.  v.  Garrett,  60  Oh.  Rep.  40a 
St.  405:  a.  c.  30  Ohio  L.  J.  14;  84  N. 
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nliditj  of  the  consolidation,  since  their  rights  continue  against 
the  new  corporation  and  ita  property  the  same  as  against  the  old." 

§  8286.  Conient  of  Horl^age  Bondbolden  not  Neoeuary.— 
It  seems  that  the  holders  of  bonds  secured  by  a  mortgage  upon  the 
net  income  of  a  railway  have  no  right  to  object  to  a  consolidation  of 
the  railway  with  another,  so  as  to  form  a  connecting  line,  provided 
thq  consolidation  will  not  confuse  the  data  by  which  the  net  earn- 
ings of  the  respective  roads  are  determined.^*  Mortgage  bond- 
holders have  no  right  to  vote  on  the  question  of  consolidation,  unless 
the  right  has  been  conferred  upon  them  in  some  way  which  is  not 
open  to  questioQ.  A  power  given  them  to  vote  at  elections  of 
directors  does  not  authorize  them  to  vote  upon  the  question  of  effect- 
ing a  consolidation  with  another  corporation.™ 

Abticlb  in.     Effect  of  Consolidatiob. 

BECTIOIf.  Skctiom 

8238-  Whether    a    eonaoUdation    ere-  8244.  Acceptance  by  creditors  of  tli« 
ates  a  new  corporation.  new  corporation  Bl  tbeir  deb- 

8S39.  Whether  comoUdation  works  a  tor. 

dliaolalloD  of  the  constitneDt  8245.  Effect  of  consolidation  of  do- 
compaideR.  meatlc   with    foreign    corpora- 

ffiM.  To  what  rights  of  the  old  cor-  tlon. 

poratlona  the  new  one  sue-  8246.  Btatns  of  a  corporation  crested 
eeeda.  by   the  Joint    action   of   two 

aUL  Conaolldated  corporation  liable  States. 

for  the  debta,  oblisatlons  and  8247.  Effect  of  consolTdatloi]  of  con- 
tort* of  the  constituent  cor-  necting  railway  corporations 
porations.  created  under  the  lawa  of  dlf- 

8!42.  ConstmcdoD  of  ■tatntes  which  ferent  States. 

so  provide.  8248.  Effect    of    interstate    consolida- 

8248.  Rights     of    creditors     not     tm-  tlona    npon    Federal    jurisdic- 

paired  by  BgreemeDts  between  tlon. 

the  oombinlnz  companies. 

§  8238.  Whether  a  Conulidatioii  Creates  a  New  Coiporation. — 
This  question  must  be  answered  upon  a  consideration  of  the  terms 
of  the  statute  under  which  the  consolidation  takes  place.  For  most 
purposes,  a  complete  consolidation  of  the  capital  stock,  franchises, 

nHart  t.  Ogdensbnrg  &c.  R.  Co.,        TSHart  t.  Ogdenabarg  &c   R.   Co., 
m  Hun  (N.  T.)  S78;  a.  c.  62  N.  Y.   mipra. 
St  Rep.  798:  28  N.  T.  Snpp.  638. 
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and  properties  of  two  or  more  corporations  creates  a  new  corpora- 
tion, but  not  for  all  purposes.**  For  example,  rights  o£  action 
against  the  constituent  corporationa  survive  against  the  new  cor- 
poration." Such  a  consolidation  creates  a  new  corporation  in  the 
aenae  that  a  provision  in  the  charter  of  one  or  more  of  the  constitu- 
ent companies  granting  an  exemption  from  tarnation,  did  not  pass 
to  the  new  corporation.**  So,  a  corporation  may  be  formed  by  the 
consolidation  of  several  street  railroad  corporations  under  the  Civil 
Code  of  California,**  and  consequently  may  be  organized  for  a  term 
of  6fty  years,  irrespective  of  the  terms  of  the  constituent  corpora- 
tiona.** The  general  rule  that  the  consolidation  of  two  or  more 
corporations  into  one  creates  a  new  company  in  such  a  sense  as  to 
work  a  dissolution  of  the  original  corporations  forming  the  con- 
solidated company,  ia  said  to  be  subject  to  exceptions,  and  to  depend 
upon  the  statute  under  which  the  consolidation  is  effected.  One 
corporation  may  absorb  another,  so  to  speak,  by  purchasing,  under 
a  statutory  power,  all  the  shares,  franchises  and  properties  of  the 
other,  and  this  may  have  the  effect  of  absorbing  only  the  selling 
corporation  without  creating  a  new  corporation,  but  merely  con- 
tinuing the  purchasing  corporation  in  existence  with  an  enlai^ed 
capital,  and  possibly  with  enlarged  franchises.^ 


§  8239.  Whsther  Coneobdatioii  Works  a  Dissolntion  of  the  Con- 
■titnent  Companies. —  Whether  the  consolidation  of  two  corpora- 
tions works  a  dissolution  of  the  constituent  corporations  is  said  to 
depend  upon  the  terms  of  the  statute  under  which  the  consolidation 
takes  place."  One  corporation  may  absorb  another  by  purchasing 
all  ita  assets,  stock  and  franchises,  issuing  its  own  shares  to  the 
shareholders  of  the  absorbed  corporation,  in  which  case  the  pur- 
chasing corporation  will  not  be  absorbed,  but  will  continue  in  exist- 
ence, with  enlarged  powers,  franchises  and  property  rights.*^ 

Compare  Hart  v,  OgdenBbnrg  &c.  R. 
Co..  69  Hun  (N.  YO  378;  e.  c.  52  N. 
Y.  St.  B*p.'799;  23  N.  Y.  Supp.  639; 
People  y.  LocUvflle  &c.  H,  Co.,  120 
HI.  48:  Oyo  &e.  B.  Co.  t.  People,  123 
III.  467. 

Be  ChipBKO  &e.  R.  Co.  t.  ABhlfng. 
160  III.  373.  382;  h.  p.  43  N.  E.  Rep. 
373;  aCTg  s.  c.  56  III.  App.  320;  Cen- 
tral B,  Ac.  Co.  V,  Georgia,  02  U.  S. 


80  See  the  reasoning  in  State  v.  Balti- 
more &r,  R.  Co.,  77  Md.  489;  a.  c.  26 
Atl.  Bep.  865. 

81 1  Thomp.  Corp.,  I  365. 

83  Keokuk  &c.  R.  Co.  t.  MixROUri, 
152  U.  S.  801;  b.  c.  38  L.  ed,  450;  14 
Sup.  Ct.  Rep.  592. 

saCal.  Civ.  Code.  ||  473,  610. 

M  Market  Street  R.  Co.  y.  Hellmao, 
109  Cal.  571;  a.  c.  42  Pae.  Bep.  225. 

KChicaeo  &.C.  B.  Co.  t.  Ashling, 
160  111.  373;  b.  a  43  N.  &  Rep.  373. 
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§  8240.  To  what  BighU  of  tlie  Old  Corporationa  the  New  One 
Sneoeedi. —  The  new  corporation  aueeeeds  to  tJie  powers,  franchiaes 
uid  privileges  of  tbe  old  corporation,  except  those  which,  on 
grounds  o£  public  policy  or  otherwise,  are  not  vendible,  such  as 
exemptions  irom  taxation;  and  statutes  authorizing  consolidations 
generally  so  provide  in  express  terms,**  For  example,  the  right  of  a 
street  railway  corporation,  conferred  upon  it  by  statute,  to  occupy  a 
ttreet  of  a  city  with  its  tracks  upon  obtaining  tbe  consent  of  tbe 
city,  passes  to  a  consolidated  company  formed  under  another  statute, 
which  provides  that  the  consolidated  company  shall  have  all  the 
franchiBee,  and  be  subject  to  all  the  duties  and  obligations,  imposed 
npon  the  companies  consolidating,  or  either  of  them.®  So,  it  has 
been  held  by  a  learned  Federal  judge  that  where  several  street  rail- 
way companies  enjoy,  under  irrepealable  charters,  the  right  to 
occupy  with  their  tracks  any  or  all  of  the  streets  of  a  certain  city, 
bnt  a  constitutional  provision  is  subsequently  adopted  providing  for 
the  organization  of  corporations  and  subjecting  thera  to  alteration 
or  repeal,  and  subsequently  statutes  are  enacted  providing  for  the 
consolidation  of  corporationa,  under  which  these  companies  are  con- 
solidated,—  their  franchises  of  oceup>'ing  the  streets  of  the  city  are 
not,  by  the  mere  fact  of  becoming  consolidated,  subjected  to  the 
I^islative  will  and  to  legislative  abrogation.""  A  consolidated  cor- 
poration cannot,  by  virtue  of  the  consolidation,  maintain  an  action 
on  a  promissory  note,  given  after  consolidation,  to  one  of  the  con- 
stitQont  corporations,  where  the  articles  of  consolidation  provide  that 
the  constituent  companies  shall  continue  in  existence  for  the  pur- 
pose of  settling  their  liabilities,  and  there  is  no  showing  that  the 
consideration  for  the  note  moved  from  the  consolidated  corpora- 
tion." Aa  elsewhere  stated,  one  corporation  does  not,  by  acquiring 
ama;iority  of  the  shares  of.  another  corporation,  acquire  the  right  to 
(!o  what  it  pleases  with  its  own,  to  the  disregard  of  the  righta  of 

tKpra;  di.itintrnishinf'  People  t.  Louis-  the  abRence  Of  from)  entitling  It  to  a 

Tille  &c.  R.  Co..  120  III.  4S.  and  Ohio  TeBcisBion    as    aeainxt    the    purchaser 

*r.  R.  Co.  T.  People.  123  III.  4ffr.  bereafter  named,  a  eorporstion  formed 

*"  Compare  1   Thomp.  Corn.,   i  368.  by  the  connolidntion  of  two  other  cor- 

<*  Africa  t.  KnozTllle,  70  Fed.  Bep.  porations  has  no  title  to  Iti  stock  ii- 

'S>.  Biied  to  one  of  the  old  companies  aa  a 

W  Oitiiens'   Street   R.   Co.  v.   Mem-  consideration   (or  the   (rnnater  of  its 

phi".  53  Fed.  Rep.  715.  property,  as  aeainst  a  third  person  to 

*i  Union  P.  R.  Co.  Y.  Gochemur.  iW  whom  it  baa  been  transferred  hy  tho 

Kid.  5^3:  r.  e.  3  Am.  &  Eag.  R.  Can.  old  company:   American  Water- Works 

W.  8.1  28S:  43  Pac.  Rep.  llfW.     It  is  Co.  v.  Venner,  45  N.  Y.  St.  Bep.  441; 

ictrcely  necessary  to  oppesl  to  Indieinl  a.  c.  18  N.  Y.  Supp.  379. 
lulhoritj  for  tbe  proposition  that.  In 
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minority  stockliolders.  It  cannot,  by  purchasing  a  majority  of  tho 
shares  of  a  competing  corporation,  and  by  thua  obtaining  control 
of  its  affairs,  divert  the  income  of  its  business,  refuse  business  which 
would  enable  the  competing  company  to  pay  its  interest,  and  then 
institute  an  action  in  equity  to  enforce  its  obligations,  for  the 
avowed  purpose  of  obtaining  the  entire  control  of  its  property  to 
the  injury  of  the  minority  stockholders;  and  in  this  nefarious  busi- 
ness, expect  the  aid  of  a  court  calling  itself  a  court  of  equity.'' 

g  8241.  Consolidated  Corporation  Liable  for  the  Debts,  Obligatlont 
and  Torti  of  the  Constituent  Corporationi. —  As  already  seen,*^  the 
consolidation  of  two  or  more  corporations  is  like  the  uniting  of  two 
or  more  rivers;  neither  stream  is  annihilated,  but  all  continue  in 
existence.  A  new  river  is  formed,  but  it  is  a  river  composed  of  the 
old  rivers,  which  still  exist  though  in  a  different  form.  So  it  is 
with  a  consolidated  corporation.  A  new  corporation  is  formed,  but 
not  in  the  sense  which  works  a  destruction  of  the  rights  of  action 
existing  against  the  old  one.  Independently  of  statute,  the  better 
riew  is  that  the  new  one  is  liable  for  any  delits,  obligations,  or  rights 
of  action  of  any  kind  existing  in  favor  of  third  persons  at  the  time 
of  the  consolidation,  and  may  be  sued,  at  law  or  in  equity,  to  en- 
force such  rights  and  obligations  without  any  agreement  to  become 
so  answerable,  and  without  any  statute  imposing  the  hability.  The 
consolidated  corporation  ia  answerable  in  a  direct  action  for  the 
torts,^  or  the  contract^  of  the  constituent  corporations;  may  bg 
compelled  specifically  to  perform  their  contracts;**  may  be  com- 
pelled to  perform  a  public  obligation  imposed  by  charter  or  statute 
upon  one  of  them,  such  as,  in  case  of  a  street  railway  company,  to 
pay  the  cost  of  paving  and  repaving  the  portion  of  the  street  occu- 
pied by  its  track.*^    In  short,  an  obligation  imposed  by  charter  or 

MFannetg'  Loan  &c.  Co.  t.   New  38  Pae.  Hep.  724;  rehearinu  denied  in 

York  &c.  R,  Co.,  150  N.  Y.  410;  a.  p.  62  Kan.  7fiO.  and  34  Pac.  Rep.  805; 

34  L.  R.  A.  76;  M  Alb.  L.  J.  811;  44  State  v.  Baltimore  &c.  R.  Co..  77  Md. 

N.  a  R*p.  1<M3.  480:  a.  c.  26  Atl.  Eep.  865. 

M 1  Thomp.  Corp.,  8  400.  m  Frledenwald  t.  Aaheville  Tobacco 

M  Cleveland  &c.  E,  Co.  t.  Prewitt,  Worka,  117  N.  C.  544;  s.  c.  23  8,  E. 

134  Ind.  557:  a.  c.  64  Am.  &  Bnit.  R.  Rep.    490.      Compare    Smith    t.    Lob 

CsB.   198;  33  N.   E.  Bep.  367;  Caah-  Anpelei  &c.  R.  Co.,  98  Cal.  210;  a.  c, 

man  t,  Brownlee,  128  Ind.  266;  I-ouia-  83  Pac.  Rep.  53. 

ville  &c.  B.  Co.  V.  Bonev,  117  Ind.  501;  M  Cumberland  Valley  B,  Co.  t.  Get- 

B,  c.  3  L.  B,  A.  435;  Southern  B.  Co.  tTshiirg  &c  B.  Co.,  177  Pa.  St.  510: 

T.  BookniBht.  30  L.  R.  A,  S23;  a.  p.  3fl  W.  N.   C.    (Pa.)  72;  35  All.   Bep. 

25  V.  S.  App.  415;  17  C.  C.  A.  181;  O.-^S. 

70  Fed.   Rep.   442:   Benr  v.   Kansaa  ST  Philadelphia  v.  Rid«  Ave.  Pann. 

City  Ac.   R.   Co.,   52  Kan.  774;  a.  c.  R.  Co.,  143  Pa.  St  444;  a.  c.  28  W. 
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statute  upon  one  of  the  conBtituent  companies,  reads  itself  into  the 
charter  of  the  consolidated  company  and  becomes  a  part  of  its 
being.** 

§  8242.  Conitntction  of  Statutes  which  so  FroTide. —  But  it  is  be- 
lieved that  most  of  the  statutes  which  authorize  consolidations  ex- 
preaslj  provide  that  all  rights  of  action  existing  against  the  con- 
stituent companies  at  the  time  of  the  conaolidation  shall  survive 
against  the  new  corporation  thereby  formed.  Where  the  statute 
contains  this  saving  clause,  and  a  person  recovers  a  judgment  at 
law  against  a  corporation  whose  assets,  franchises,  stock,  etc.,  have 
been  acquired  by  another  corporation,  bj  a  purchase  and  an  issuing 
of  its  own  sbares  in  payment,  the  judgment  creditor  may  maintain 
an  action  of  debt  upon  bis  judgment  against  the  purchasing  corpo- 
ration,—  the  transaction  being  a  consolidation,  and  not  a  mere  sale 
and  purchase  of  assets.**  The  statutory  right  of  a  credifor""*  of  one 
of  the  constituent  corporations,  or  of  a  person  damaged  by  a  tort^°^ 
of  oneof  them,  to  enforce  his  demand  against  the  consolidated  corpo- 
ration, is  not  impaired  by  the  fact  that  he  has  recovered  a  jiid^tment 
for  his  drauand  against  the  constituent  corporation,  on  any  theory 
of  merger  or  otherwise.  The  question  as  to  whether  the  taking  of 
reneu:-al  notes  from  a  constituent  corporation  after  the  consolidation, 
Tfoa  in  payment  of  the  original  notes  so  as  to  discharge  the  obliga- 
tion imposed  on  the  consolidated  corporation  by  statute  to  answer 
for  the  debts  of  the  constituent  corporations,""  ia  to  be  answered  by 
ascertaining  the  intention  of  the  parties,  as  manifested  by  the  facts 
and  circumstances  attending  their  transactions;  and  the  acceptance 
of  the  renewal  notes  will  not  operate  as  a  discharge,  if  ft  was  the 
intention  of  all  parties  merely  to  extend  the  time  of  payment  of  tho 
original  notes. ^*''  A  corporation  formed  by  consolidation  of  two 
others  is  bound  by  the  terms  of  a  warranty  deed  given  by  one  of  the 
others,  under  a  statute  which  provides  that  all  the  debts,  liabilities, 

N.  C.  <P«.)  388;  48  Phila.  Leg.  Int.  160  111.  373:  ■.  c.  48  N.  B.  Rep.  373. 

414;  22  Atl.  Rep.  696.  io9  N.  Y.  Laws  1802.  chap.  6!ll. 

w  PhlUdelphia  t.  mdge  Are.  Pass.  wa  Re  Utlca  Nat.  Brew.  Co.,  154 

R.  Co..  mipra.  N.  Y.  268;  b.  c.  7  Am.  &  Bng.  Corp. 

M  Chicago   ftc.    R.   Co.   T.   AahUug,  Cae.  (N.  S.)  666;  48  N.  B.  Rep.  521; 

WO  III.  873;  B.  e.  48  N.  B.  Bep.  373.  arg  b.  c.  19  App.  Dly.  (N.  Y.)  627. 

W»  Re  Utica  Nat.  Brew.  Co..  154  N.  As  to  renewiog  debU  out  of  eiiitence 

T.  268:  a.  c.  48  N.  E.  hep.  521 :  7  Am.  ooder  theories  which  have  aatlaGed  the 

ft  Eng.  Corp-  Caa.  (N.  &}  666;  afTg  judicial  coDBcIeuce  of  that  State,  see 

■.  c.  19  App.  DIt.  (N.  Y.)  62T.  3  Thomp.  Corp.,  II  3117,  4106. 

101  Chicago  A:c.  B.  Co.  t.  Ashling, 
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and  duties  of  either  company  shall  attach  to  it.'**  We  have  seen 
that  where  there  is  no  statute  authorizing  a  consolidation,  an  attempt 
to  consolidate  does  not  even  create  a  corporation  de  facto}"^  It 
follows  that  the  body  thus  attempted  to  be  formed  does  not  become 
liable  for  the  debts  of  one  of  the  constituent  corporations.  Nor 
does  a  statute'"*  which  provides  that,  in  the  case  of  a  consolidation 
of  corporations,  the  consolidated  corporation  shall  be  liable  for  the 
debts  of  the  original  owners,  help  such  a  case;  because  it  does  not 
itself  authorize  consolidations,  but  only  applies  to  cases  where  con- 
solidations have  taken  place  under  statutory  authorization."" 

§  8243.  Bights  of  Creditors  not  Impaired  by  Agreements  between 
the  ConLfaining  Companies. —  Whethertheliabiiity  of  the  combining 
companies  to  make  good  the  obligations  of  the  constituent  com- 
panies is  deemed  to  arise  under  the  principles  of  the  common  law, 
or  by  statute,  it  is  not  competent  for  the  combining  companies  to 
impair  that  liability  by  any  agreements  which  they  may  make 
among  themselves,  in  the  compact  of  consolidatiou  or  otherwise,  to 
which  the  creditors  do  not  consent.*"* 

§  8344.  Acceptance  by  Creditora  of  the  Kew  Corporation  as  Their 
Debtor. —  It  has  been  reasoned  that,  whilst  an  agreement  by  a  cor- 
poration which  purchases  the  property  and  franchises  of  another 
to  assume  the  debts  of  the  latter,  docs  not  bind  its  creditors,  or  re- 
lieve either  of  the  consolidating  companies  from  their  liability,  yet 
the  creditors  may  accept  the  new  corporntion  as  their  debtor  if  they 
see  fit,  and  such  acceptance  is  evidenced  by  the  act  of  a  creditor  in 
bringing  an  action  against  the  new  company  for  a  debt  of  the  old.'** 

§  8245.  Effect  of  Consolidation  of  Domestic  with  Foreign  Corpora- 
tion.—  The  mere  sale  by  a  domestic  corporation  of  all  its  property 
to  a  foreign  corporation,  and  a  subsequent  registration  of  the  pur- 


Bep.  807.                                                         489;  8.  c.  2ft  Atl.  B«p.  86.1;  Re  tltiea 
■iBJnfe.     !     8227;     compare     ante,     Nat.  Brew.  Co.,  154  N.  Y. 


S  8209.  48   N.   m   B?p.   &21;   T   Am.   &   Eag. 

IW  Hpre,  Rev.  Stat.  111.  1897.  chap.  CorpL  Oas.  (N.  S.l  66G;  atTg  8.  c.  19 

S2,  fi  65.  App.  Div.  (N.  T.J  ^7. 

It"  KflraQSKli  T.  Omaha  Life  Abbo.,  im>  Smith  v.  Los  Ancelei  &c.  B.  Co., 

84  Fed.  Rep.  295.  88  Cal,  210;  s.  c.  33  Pat  Bep.  63. 

108  Smith  V.  Loa  Aogelea  &c.  R.  Co., 
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cbasing  company  in  the  domeatic  State  as  a  foreign  corporation, 
doing  business  therein,  does  not  make  the  purchasing  corporation 
a  domestic  corporation  of  that  State,  under  a  statute  which  provides, 
in  substance,  that  in  case  of  a  consolidation  of  a  domestic  with  a 
foreign  corporation,  the  corporation  bo  formed  shall  be  a  domestic 
corporation."" 

§  8246.  Statu  of  a  Omrporatioii  Created  by  the  Joint  Aation  of 
Two  Statei.**' —  The  subject,  so  far  as  it  relates  to  Federal  jnri;- 
diction  as  depending  upon  diverse  State  citizenship,  was  reviewed  in 
1895  by  the  United  States  Circuit  Court  o£  Appeals  for  the  Eighth 
Circuit  in  a  learned  opinion  by  Mr.  Circuit  Judge  Thayer,  with  the 
conclusion  that  two  States  cannot,  by  joint  action,  create  a  corpora- 
tioD  which  should  be  regarded  as  a  single  corporate  entity;  but  that 
the  result  of  the  creation  by  one  State  of  a  corporation  of  a  given 
name,  and  of  a  declaration  by  the  legislature  of  an  adjoining  State 
that  the  same  legal  entity  shall  be  or  become  a  corporation  of  that 
State,  and  shall  be  entitled  to  exercise  within  its  borders  all  of  its 
corporate  functions  by  the  same  board  of  directors,  is  not  to  create 
a  single  corporation,  but  two  corporations  of  the  same  name  having 
a  different  paternity;  and  finally,  that  an  interstate  corporation,  so- 
called,  formed  by  consolidation  or  otherwise,  acts  in  each  of  the 
States  as  a  domestic,  and  not  as  a  foreign  corporation.*'*  One 
State  may  re-create,  so  to  speak,  a  corporation  formed  and  existing 
under  the  laws  of  another  State  as  a  domestic  corporation  of  the 
former;  and  this  may  be  done,  too,  without  any  specific  provision 
for  the  stock  or  internal  government  of  the  new  corporation."' 
Upon  this  subject,  in  giving  the  opinion  of  the  United  States  Cir- 
cuit Court  of  Appeals  for  the  Sixth  Circuit,  Mr.  Circuit  Judge 
Lurton  said:  "  We  see  no  reason  why  the  ordinary  constituency 
of  a  corporation,  such  as  shareholders,  directors  and  officers,  may^ 
not  be  dispensed  with,  by  a  legislature  untrammeled  by  constitu- 
tional restrictions,  by  the  substitution  of  another  entity,  fictitious 
though  it  may  be,  aa  the  necessary  constituency  of  the  new  corpo- 

iioHnst    v.    United    Water-Works  32   U.    9.    App.    691;    18   C.    C.    A. 

Co.,  70  Fed.  Hep.  128:  b.  p.  17  C.  C.  A.  510;  12  Am.  H.  &  Corp.  Rep.  218. 

16;  36  U.  S.  App.  167:  1  Am.  &  Bng.  ii8  Western  &c.  R.  Co.  t.  Robprson, 

Corp.  CsB.  (N.  8.)  678.  61  Fed.  Rep.  502;  a.  c.  22  U.  S.  App. 

1111  Thomp.   Corp..   |  819.   et  seq.:  187;  9  C.  C.  A.  646;  Loulaville  Trust 

e  Thomp.  Corp..  |  7981.  Co.  t.  Louiavllle  Ac.  B.  Co.,  75  Fed.   ' 

113  MlBsonri  P.  E.  Co.  v.  Meeh.  60  Rep.  4S3;  b.  c.  43  U.  S.  App.  660. 
Fed.  B«p.  763;  a.  c.  80  E.  R.  A.  250; 
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ration.  The  shareholders  in  the  old  corporation  become,  for  the 
purpose  of  the  new  creation,  shareholders  in  the  new.  The  di- 
rectors and  oificers  of  the  old  entity  become,  for  the  formal 
purposes  of  the  new  creation  and  its  operation,  the  directors  and 
officers  of  the  new  organization.  This  identity  of  ultimate  con- 
stituency does  not  necessarily  operate  to  defeat  the  legislative 
purpose  to  create  a  new  corporation.  The  old  organization, 
quoad  hoc,  is  the  new  corporation.  Yet  for  the  purposes  of  the 
new,  as  to  its  contracts,  obligations,  liabilities  and  property,  there 
is  no  such  blending  of  the  two  as  to  make  them,  in  contemplation 
of  law,  identical.""*  Under  this  convenient  doctrine,  a  new  Ken- 
tucky corporation  was  held  to  have  been  created  out  of  an  old 
Indiana  corporation  by  the  following  act,  passed  by  the  legislature 
of  Kentucky:  "  The  Louisville,  K"ew  Albany  and  Chicago  Rail- 
way Company,  a  corporation  organized  under  the  laws  of  the  State 
of  Indiana,  is  hereby  constituted  a  corporation,  -with  power  to  sue 
and  be  sued,  contract  and  be  contracted  with,  and  to  have  and 
use  a  common  seal,  with  the  power  incident  to  corportitions  and 
authority  to  operate  a  railroad;"  and  by  other  sections  adding  other 
powers  to  the  corporation  thus  created,  but  without  any  substantial 
provision  for  a  capital  stock. ^^^  After  the  Indiana  corporation 
had  thus  been  made  a  corporation  of  Kentucky,  it  (the  Indiana 
corporation)  consolidated  its  capital  stock,  property  and  franchises 
with  an  Illinoia  corporation.  It  was  held  that  the  corporate 
existence  of  the  Kentucky  corporation  was  not  thereby  affected, 
especially  as  the  new  consolidated  corporation  had  been  recognized 
by  the  legislature  of  Kentucky."* 

§  8247.  Effect  of  Coniolidation  of  Connecting  Bailway  Corpora-, 
tioni  Created  nnder  the  Laws  of  Different  States. —  This  subject  has 
been  considered  in  some  of  its  phases  in  the  preceding  sections."^ 
TliG  effect  o£  siich  a  consolidation  is  to  make  a  domestic  corpo- 
ration in  each  of  the  States  under  wliose  laws  either  of  the  con- 
stihient  corporations  was  created,  ivith  all  the  powers  pertaining 
to  domestic  corporations  of  that  kind  under  the  laws  of  such 

U*  WpBtpm  Ac.  n.  Co.  V.  Bnliersfm,  &c.  R.   Co.,   75  Fed.   Rep.  433:  s.   c. 

61  Fed.  Rep.  502.  508;    s.  p.  22  11.  S.  4S  TI.  S.  App.  ."i-TO. 

App.   1S7:   9   C-    C.    A.    (U.    S.I   6i8;  no  Louisville  TniHt  Co.  t.  LoiiiHTille 

qnciled  by  Mr.  Circuit  Jvidcp  Tnft  in  &c.   R.  Co.,  75   Fed.   Rep.  433:  ■•   C 

I-onisville  Trust  Co.  v.  Loiiiaville  &e.  ■«  V.  R.  App.  RW, 

E.  Co..  supra.  i"  Antt.  H  8727.  872a 

lis  Louisville  Trust  Co.  v.  Louisville 


DiB.1izedOyGoO<^lc 


ETTECT  OF  C0N30LIDATION.     [7  Thomp.  Corp.  §  8248. 

State,^'*  Thus,  it  has  been  held  that  if  two  or  more  railroad 
corporations,  one  created  under  the  laws  of  Nebraska,  and  some 
created  under  the  laws  of  other  States,  consolidate  their  stock  and 
franchises  into  one  corporation,  under  the  provisions  of  the  statutes 
of  Nebraska,  the  consolidated  corporation  thus  formed  becomes 
a  body  corporate,  pursuant  to  and  under  the  laws  of  Nebraska,  and 
is  hence  entitled  to  acquire  property  for  its  use  under  the  right  of 
eminent  domain}^'  In  a  Federal  opinion  by  Mr.  District  Judge 
Dick,  concurred  in  by  Mr.  Circuit  Judge  Simonson,  it  was  held 
that  a  railway  corporation,  chartered  by  one  State,  becomes  a 
domestic  corporation  of  another  State,  by  acqtiiring  by  consoli- 
dation "the  property  and  franchises  of  two  domestic  railway  corpo- 
rations of  the  latter  State,  with  authority  to  exercise  the  powers 
conferred  upon  railroad  corporations  by  the  statutes  of  that  Stat«; 
and  is  hence  liable  to  answer  for  all  acts  done  within  the  limits  of 
the  State,  as  a  domestic  corporation.***  Upon  a  well-known  prin- 
ciple of  interpretation,**'  the  power  of  a  domestic  corporation 
to  consolidate  with  a  foreign  corporation  does  not  exist,  unless  it 
is  distinctly  conferred  by  statute,  and  if  the  statute  in  which  such 
a  power  is  sought  is  doubtful  and  ambiguous,  the  doubt  must 
be  resolved  against  the  existence  of  the  power.'^  The  consoli- 
dation of  a  corporation  organized  in  one  State,  which  has  been 
incorporated  in  another  State,  with  a  corporation  of  a  third  State, 
transfers  the  franchises  obtained  by  the  incorporation  in  the  sec- 
ond State  to  the  consolidated  organization.*** 

§  8S4ff.  Effect  of  Interstate  Consolidationi  npon  Federal  Tnrii- 
diction. —  If  we  keep  in  mind  the  principle  that  an  interstate 
corporation,  formed  by  the  consolidation  of  several  corporations 
in  conformity  with  the  laws  of  the  States  resnectively  in  which 

lis  AahUy  v.  Ryan,  49  Obio  St.  5(M.  road  corporatioDH  organiEed  under  the 

S2D:  a.  c.  28  Ohio  L.  J.  41;  31  N.  B.  Inwa  of  that  State  had  no  authority 

Rpp.  721;  12  Rail,  ft  Corp.  L.  J.  126;  whatever,  nnleas  Eranted  b;  their  re- 

alFg  6  Ohio  C.  C.  206;  i.  c,  atCi.  J53  spective   special    charters,    to   consoli- 

Xf.  S,  436.  date  with  railroad  compaoiea  of  other 

HSTreater  ».  Miaaonri  Par.  R.  Co.,  States;  but  the  then  prevailing  legialn- 

33  Neb.  171;  a.  c.  49  N.  W.  Eep.  1110;  tive  and  public  policy  was  opposed  to 

10  Bail.  &  Corp.  L.  J.  447.  auoh  eonaolidations:     American  Loan 

120 Bradley  v.  Ohio  Ac.  H.  Co..  119  &c.  Co.  v.  Mirneaota  &e.  R.  Co.,  l;i( 

N.  C.  918;  a.  c.  78  Fed.  Itep.  387.  111.  641;  a.  c.  28  Chic.  Leg.  News.  90; 

iM  Fogt.   i  8298.  42  N.  E.  Rep.  153. 

laa  Pursuing  thia  line  of  Interpreta-  128  Louiaville  Trust  Co,  v.  I^uiaville 

tlon.  it  waa  held  by  the  Supreme  Court  ftc.  R.  Co..  43  U.  S.  App.  SSO;  B.  c 

ot  IlUnoia  that,  in  the  year  1882,  rail-  75  Fed.  Rep.  433. 


ir,Goo<^lc 


7  Thomp.  Corp.  §  8248.]     cossolidation  of  corpobations, 

each  of  such  constituent  corporatioDS  exists,  or  the  analogous  princi- 
ple that  a  corporation  formed  in  one  State  under  th©  laws  thereof 
and  registered  in  other  States,  beeomea  a  domestic  corporation 
in  each  of  such  States, —  we  shall  have  the  key  for  solving  a 
nimiber  of  questions  with  regard  to  the  jurisdiction  of  the  Circuit 
Courts  of  the  United  States  aa  depending  upon  divers  State  citizen- 
ahip.  Let  us  suppose  the  case  where  an  interstate  railway  system 
has  been  sold  in  a  proceeding  to  foreclose  a  mortgage  thereon,  and 
where  the  purchaser  has  first  organized  a  corporation  under  the 
laws  of  North  Carolina  to  own  and  operate  the  same,  and  has 
conveyed  to  it  such  of  the  property,  so  purchased,  as  exists  within 
that  State;  and  has  afterwards  procured  a  corporate  organization 
for  the  same  purpose  in  other  States  into  which  the  systeni  extends 
and  has  conveyed  to  such  other  corporation  the  properties  and 
franchises  purchased  by  him  at  the  sale;  and  that  thereafter  the 
corporation  formed  in  North  Carolina  is  sued  in  that  State,  and 
attempts  to  remove  the  cause  to  the  Circuit  Coxirt  of  the  United 
States  on  the  ground  that  it  is  a  corporation  of  one  of  the  other 
States, —  this  motion  will  not  bo  granted,  because  it  is  a  corpora- 
tion of  North  Carolina.'**  A  railway  corporation  organized  under 
the  laws  of  Missouri,  and  hence  a  "  citizen  "  of  that  State  for  the 
purposes  of  Federal  juriidiction,  purchased  a  line  extending  into 
Arkansas  and  became  incorporated  under  the  laws  of  that  State, 
which,  in  terms,  made  it  a  domestic  corporation  of  that  State.  In 
the  operation  of  its  road  in  ilissouri  a  person  was  killed,  and  his 
widow  brought  an  action  against  it  in  the  Circuit  Court  of  the 
United  States  in  Arkansas  to  recover  damages  on  the  ground  of 
negligence.  In  order  to  sustain  the  jurisdiction  of  the  Federal 
court  on  the  ground  of  diverse  State  citizenship,  it  was  necessary 
that  the  corporation  which  did  the  alleged  injury  and  which  she 
was  suing,  shoul<l  be  regarded  as  a  "  citizen  "  of  Arkansas;  since 
this  was  necessary  to  make  the  plaintiff  and  the  defendant  "  citi- 
zonsi "  of  different  States  within  the  meaning  of  the  Federal 
Constitution  and  Judiciary  Act.  On  a  certificate  from  the  United 
States  Circuit  Court  of  Appeals  for  the  Eighth  Cireuit,  the  Su- 
preme Court  of  the  United  States  held  that,  althoiigh  the 
reincorporation  in  Arkan=iis  had  made  the  Missouri  corporation  a 
domestic  corporation  of  that  State,  yet  it  did  not  make  it  a  "citi- 
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zen "  of  Arkansas  for  the  purposes  of  Federal  juriadietion."" 
Indeed,  it  is  not  easy  to  perceive  how  the  same  corporation,  for 
the  purposes  of  Federal  jurisdiction  or  for  any  other  purpose, 
could  be  r^arded  as  a  "  citizen  "  of  two  States  at  the  same  time. 
If  it  was  "  conclusively  presumed  "  to  be  a  citizen  of  Missouri,  the 
State  of  its  origin,  it  could  not  very  well  be  "  conclusively  pre- 
sumed "  to  be  a  citizen  of  another  State  at  the  same  time.  But 
the  better  reason  for  the  decision  of  the  court  was  one  which  the 
judge  who  wrote  its  opinion,  failed  to  grasp.  It  was  that  the  re- 
incorporation in  Arkansas  created,  for  juridical  purposes,  two 
corporations,  one  dwelling  in  Missouri  and  another  dwelling  in 
Arkansas;  and  that  it  was  the  Missouri  corporation,  and  not  the 
Arkansas  corporation  which  did  the  mischief.  The  plaintiff, 
therefore,  should  have  brought  her  action  in  ifissouri  against  the 
corporation  which  did  the  wrong,  and  not  in  Arkansas  against  the 
corporation  which  had  nothing  to  do  with  the  wrong;  and  if  she 
had  brought  it  in  a  State  court  in  Arkansas  the  conclusion  ought 
to  have  been  the  same."*  .  Comprehensively  stated,  a  corporation 
formed  by  the  consolidation  of  corporations  of  several  different 
States,  pursuant  to  the  laws  of  each  State,  is,  within  each  State, 
a  corporation  of  that  State;  and  hence,  cannot  lie  sued  in  any  one 
of  such  States  by  a  citizen  thereof,  in  a  court  of  the  United  States, 
on  the  ground  of  diverse  State  citizenship  of  the  parties:  both  are 
citizens  of  the  same  State.'^  This  question  has  been  so  far 
hocus-pocvsed  by  the  greed  of  jurisdiction  existing  in  some  of  the 
Federal  courts,  that  one  of  the  domestic  corporations  so  created 
can,  in  it«  character  of  domestic  corporation  in  one  of  the  States 
and  in  its  fictitious  character  of  "  citizen  "  of  such  State,  bring  and 
maintain,  in  a  court  of  the  United  States,  an  action  in  another 
State  in  which  it  has  also  been  incorporated  and  in  which  it  is 
hence  a  domestic  "  citizen,"  against  another  citizen  of  the  latter 
State;'^  whereas,  as  just  seen,  if  the  last-named  "citizen"  at- 
tempts to  sue  the  same  corporation  in  a  Circuit  Court  of  the  United 

MB  St.  Loalfl  &c.  K.  Co.  T.  James,  Fed.  Kep.  753;  B.  a.  16  C.  C.  A.  510; 

161  n.  8.  545.  B.  <;.  30  I/.  R.  A.  250  (where  the  op- 

laB  From  ths  conclusion  of  the  mn-  pticatorj  decielons  are  carefully  fcona 

Jority.   Mr.  Justice  Hnrlan  dissentpd.  OTPr  by  Mr.  Circnlt  .Tudite  Thnycrl. 
He    tlionirht    thnt    hnth    corpnratlona        l^sNoshnn  Ac.  R.  Cnrp.  v,  Boatfm 

were   linble    iindpr   the    Huthorlty   of  &e.  B.  Corp.,  138  U.  S.  STifi:  s.  c.  10 

PennnylTania  R.  Co.  y.  Jones.  155  U.  Sup.  Ct  Rep.  1004;  Lnnixvllle  Trust 

8.  333.  Co.  T.  rxiuisvllle  &c.  R,  Co.,  75  Fed. 

!»  Hlasonri  Pac.  R.  Co.  T.  Ueeb,  69  Rep.  4S8,  44a 
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States  within  the  State  where  he  resides,  he  is  confronted  with 
the  proposition  that  he  cannot  do  it,  because  it  ia  a  domestic  citizen 
of  the  State  whereof  the  plaintiff  is  alao  a  citizen.  It  ia,  in  any  one 
of  the  States  in  which  it  is  incorporated,  a  foreign  "  citizen  "  for 
the  purpose  of  being  a  plaintiff  therein,  but  a  domestic  "  citizen  " 
for  the  purpose  of  being  a  defendant  therein.  Such  a  corporation 
may,  through  the  favor  of  the  Federal  court,  be  supposed  to  poaaese 
the  qualities  which  the  English  orator  ascribed  to  Napoleon, — 
"  proof  against  peril  and  endowed  with  ubiquity," 

Aeticlb  IV.    Other  Matteks  Eelatikg  to  Consolidatiok. 

SxcTiOR  Section 

82C1.  or  corporatioiu  de  facto  farmed  articles   of    conaolidatioD    not 

by    attempted    coiiBolidations.  entoreeabic      against    conaoll- 

8262.  What  attempta  at  consolidation  dated  company. 

do   not    even   create   corpora-  8256,  Validity  of  "  organization  tax," 

tionB  de  facto.  exacted  in  case  of  a  codboU- 

82S3.  Estoppel    against    denying    the  dation. 

validity  of  consolidation-  8257.  Accounting    bet-ween    the    con- 

S2CS4.  Payment  for  the  shares  issued  stituent    corporations     where 

by   the    consolidated    corpora-  an      attempted      consolidation 

tlon.  proTes  abortive. 

825S.  Secret   agreements  outside   the 

^  8251.  Of  Corporation!  Be  Facto  Formed  by  Attempted  Con- 
EoUdations. —  In  a  recent  case  there  is  a  learned  discussion  by  Mr. 
Federal  Circuit  Judge  Taft  as  to  what  attempts  at  consolidation 
create  a  corporation  de  facto;  and  he  likens  it  to  the  question  of 
what  constitutes  an  officer  dc  facto;  and  though  the  analogy  be- 
tween the  case  of  a  public  officer  de  facto,  who  deals  with  rights 
which  exclusively  concern  the  State,  and  a  private  corporation 
de  facto  which  deals  with  subjects  in  ■which  the  State  has  no 
direct  concern,  is  not  perfect, —  yet  the  conclusion  of  the  learned 
judge  conforms  to  the  best  definitions:  "  It  may  be  safely  stated 
as  the  rule,  that  when  persons  assume  to  act  as  a  body,  and  are 
permitted  by  acquiescence  of  the  public  and  the  State  to  act  as  if 
they  were  legally  a  particular  kind  of  corporation,  for  the 
organization,  existence  and  continuance  of  which  there  is  express 
recognition  by  general  law,  such  body  of  persons  ia  a  corporation 
de  facto,  although  the  particular  persons  thus  exercising  the  fran- 
chise of  being  a  corporation  may  have  been  ineligible  and  incapaci- 
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tated  by  the  law  to  do  ao.'"*"  The  rule  as  to  what  constitutes  a 
de  facto  corporation,  formed  by  an  attempted  consolidation  of  pre- 
existiiig  corporatioris,  eeema  to  be  the  Bame  as  that  relating  to 
corporations  regularly  formed  in  the  first  instance.  It  is  that,  in 
order  to  create  a  de  facto  corporation,  there  must  be  a  law  under 
which  a  corporation  of  the  kind  in  question  might  be  ot^anized, 
together  with  user  under  such  law.'*"  If  there  was  no  law  in 
existence  authorizing  the  consolidation  at  the  time  when  it  was 
attempted  to  be  made,  then,  the  subsequent,  passage  of  a  statute 
authorizing  such  a  consolidation  —  not  retroactive  in  its  operation 
—  will  not  validate  the  attempted  consolidation,  so  far  as  to  make 
the  consolidated  body  a  corporation  de  facto}^^  From  this  it 
follows  that  the  forgoing  statement  of  what  is  necessaiy  to  create  a 
de  facto  corporation  must  be  corrected  so  as  to  read  that  there 
must  be:  1.  A  statute  under  which  a  consolidation,  such  as  the 
one  attempted,  viight  have  taken  place.  2,  A  bona  fjde  attempt 
at  consolidation  under  such  statute.  3.  Followed  by  a  user  of  the 
corporate  powers  and  franchises  which  might  have  been  acquired 
by  such  a  consolidation.'** 

§  8252,  What  Attempts  at  Consolidation,  do  not  evea  Create 
Corporations  de  Faoto.—  Aa  already  seen,^**  in  order  to  create  a 
corporation  de  facto,  there  must  be  a  law  under  which  such  a 
corporation  as. the  one  in  question  is  claimed  to  be,  could  be  law- 
fully created,  together  with  user  under  such  law.^"  Upon  this 
principle,  it  has  been  held  that  the  mere  fact  that  corporations  of 
different  States  attempt  to  consolidate,  in  the  absence  of  a  statute 
authorizing  such  consolidation,  and  assume  to  act  aa  a  consolidated 
corporation,  even  in  the  full  belief  that  they  are  legally  incorpo- 

i»  CoDtiiieDtal  Truflt  Co.  v.  Toledo  m  Amcrlcaa  Loan  &c.  Co.  v.  Mln- 

&c.   R,  Co.,  82  Fed.  Rep.  642,  650;  nesota  &c.  R.  Co.,  lupra. 

dling  Ashley  t.  Snpen-isors,  IC  U.  S.  IM  Ante,   i   8207. 

App.  (B6.  668;  a.  c.  8  C.  0.  A.  445;  60  133  1    Tbomp.    Corp..    g    S05;    ante, 

Ped.   Rep.  55   (caae  of  a  county   and  I  8207. 

therefore  a  strictly  p(i6(ic  corporation!;  is*  American  Loan  &c.  Co.  v.  Mln- 

State  V.  Carroll,  38  Conn.  449  (ctiHe  of  neaota  &c.  R.  Co.,  ir>7  111.  641;  e.  c 

a    public    officer);    Norton    v.    Shelby  42  N.   E.   Rep.  153:  28  ChlcaRo  Leg. 

Connty,   118  tl.  S.  426:  a.   c.  6  Snp.  Newa,  Oft.     ~ee  for  the  governing  prin- 

Ot.   Rep.   1221  fcaae  of  a  public  cor-  clple.  without  reference  to  the  quea- 

poration);  Blackburn  v.  State.  3  Head  tion  of  consolidation,— Williamson  t. 

(Tenn.)  690.  Kokomo  Building  &c.  Abho..  8fi  Ind. 

laoAmeriiran  Loan  &c.  Co.  t.  Mln-  389;  Eaaton  v.  Walker,  70  Mich.  579; 

nesota  &c.  R.  Co,,  157  III,  641:  s.  c,  Bvenaon  t.  Ellingson,  67  Wis.  634. 
28  Chi.  Legr.  NewB,  99;  42  N.  E.  Bep. 
16B. 
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rated,  will  not  constitute  them  a  corporation  de  facto.'^  It  followa 
that  the  corporate  existence  of  such  a  body  may  be  assailed  col- 
laterally, and  that  its  attempted  contracts  are  void.^**  A  supposed 
corporation  thus  attempted  to  be  created  without  statutory  author- 
ization, is  not  liable  for  the  debts  of  one  of  the  precedent 
corporations.*^' 

§  8253.  Eitoppel  against  Denying  the  Validity  of  CouolidatiDn. — 

On  a  principle  already  stated  and  much  considered,'^  persons  who 
deal  with  a  body  claiming  to  be  a  corporation  formed  by  the  con- 
solidation of  two  or  more  pre-existing  corporations,  as  though  it 
were  a  corporation  dc  jure,  thereby  recognize  its  corporate  exist- 
ence and  estop  themselves  from  subsequently  denying  the  same, 
in  like  manner  as  in  case  of  a  body-  claiming  to  be  an  original 
corporation.'**  Again,  in  an  action  against  a  body  created-  by 
an  attempt  at  consolidation,  seeking  to  charge  it  as  a  corporation, 
the  defendant  is  estopped  from  denying  the  validity  of  the  con- 
solidation. In  otJier  words,  it  is  estopped  to  plead  itself  out  of 
existence  by  asserting  that  it  did  not  comply  with  the  require- 
ments of  the  statute  relating  to  consolidation.'**  To  be  more 
explicit,  it  has  been  held  that  a  corporation  which  has,  in  effect, 
consolidated  with  another  corporation,  is  estopped  to  assert  that 
the  proceedings  for  consolidation  were  not  in  accordance  with  the 
terms  of  the  statute,  in  an  action  against  it  to  recover  the  amount 
of  a  judgment  against  the  other  corporation  on  the  ground  that 
there  was  a  consolidation,  and  that  consequently  the  consolidated 
corporation  is  liable  to  pay  the  debts  of  the  constituent  corpora- 
tions.'*' Manifestly  this  principle  does  not  apply  so  aa  to  estop 
one  who  becomes  a  holder  of  a  county  bond  issued  to  a  railroad 
corporation  two  days  after  it  makes  an  attempted  consolidation  with 
another  corporation,  but  derives  title  to  the  bond  through  the  con- 
stituent corporation,  and  not  through  the  pretended  consolidated 
corporation,  and  whose  title  to  the  bond  may  be  supposed  to  de- 

iW  American  Loan  &e.  Co.  y.  Min-  iw  Karnnagh  t.  Omaha  life  Aaso., 

nesota  Ac.  B.  Co.,  157  111,  tMl.  ^2:  84  Fed.  Rep-  205. 

B-  <:.  42  N-  E.  Rep.  153;  28  Chi.  Leg.  lasi   Thomp.   Corp.,   (  5ia   e/  «(^. 

News.  M.  i»  ContiDentnl  Trust  Co,  v.  Tolcda 

iM  American  Loan  &c.  Co.  v.  Min-  &c.   R.  Co-,  82  Fed.  Rep.  642. 

nPHota  &c.  R,  Co..  157  111.  641:  b.  c.  28  i«  ChlcaRo  fte.   R.  Co.   t.   Ashling. 

ehl.   Leg.   News,   99;  42  N.   B.   Rep.  160  III.  373;  h.  c.  43  N.  B.  Rep.  B73; 

153.  atfK  8.  c.  56  111.  App.  327. 

ui  Chicago  R.  Co.  t.  AeWiag,  supra. 
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pend  upon  the  question  whether  the  corporation  receiving  it  was 
in  existence  at  the  time,  from  denying  the  validity  of  the  at- 
tempted consolidation;  since  he  has  entered  into  no  contract  and 
done  no  act  recognizing  its  existence.'** 

§  82S4.  FaTment  of  tiie  SfaareB  Issued  by  a  Coniolidated  Cor- 
poiAtioii.— ^  Applying  the  rule  that  the  capital  stock  of  a  corpora- 
lion  may  be  paid  for  in  property  at  a  reasonable  valuation,  it  has 
been  held  that  the  good-itill  of  a  constituent  corporation  may  be 
properly  applied,  at  its  market  value,  to  the  payment  of  stock 
issued  by  a  consolidated  corporation  to  the  members  of  the  con- 
stituent corporation.^** 

§  825S.  Secret  Ap«ements  Outside  the  Articlei  of  Consolidatioa 
sot  Enforceable  affainst  Consolidated  Company. —  Secret  agreements 
relating  to  the  terms  of  consolidation  of  corporations,  other  than 
those  prescribed  by  the  agreement  of  consolidation  made  between 
the  constituent  corporations,  cannot  be  enforced  against  the  con- 
solidated corporation,  directly  or  indirectly,  for  the  benefit  of  any 
portion  of  the  stockholders.  The  reason  is  that  the  stipulations  in 
the  articles  of  consolidation  as  to  what  should  be  paid  for  a  sur- 
render of  tho  shares,  properties  and  rights  of  the  constituent  corpo- 
rations are  presumed  to  embrace  the  entire  contract,  and  hence  the 
consolidated  corporation  cannot  be  burdened  with  further  pay- 
ments.'** 

§  8256.  Validity  of  "  Organization  Tax "  Exacted  in  Caae  of 
a  Consolidation. —  A  State  statute  requiring  the  payment  of  a  fee 
to  the  Secretary  of  State  for  filing  articles  of  agreement  of  incorpo- 
ration, and  also  articles  of  consolidation,  which  fee  is  to  be  pro- 
portional to  the  authorized  capital  cf  the  corporation  so  organized, 
is  a  valid  law,  and  applies  to  articles  of  agreement  of  consolidation 
between  a  domestic  corporation  and  a  corporation  of  another  State, 
as  well  as  to  consolidations  between  domestic  corporations  only. 
The  reason  is  that  the  State  is  not  bound  to  permit  corporations  to 
consolidate,  and  may  consequently  impose  such  terms  upon  con- 

1*%  Morrill  T.  Smith  County,  89  Tei.  m  Trenton  Pbbb.  R.  Co.  t,  WiIrou, 

K9,  554.  RS  N.  3.  Eq.  275;  8.  c.  37  Atl.  Rep. 

iw  Beebe  t.  Hatfieia,  67  Mo.  App.  476. 
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solidationa  as  it  may  see  fit;  and  corporations  which  accept  the 
privUego  must  accept  it  with  the  burden.'*" 

§  6267.  Aooovotins  between  the  Conitituettt  Corporationi  where 
an  Attempted  Consolidation  Ptovbb  Abortive. —  If  a  consolidation 
has  been  attempted  and  has  progressed  so  far  that  a  joint  com- 
mittee hae  taken  control  of  both  companies  and  carried  on  their 
business  and  divided  the  profits,  and  the  scheme  is  enjoined  be- 
cause ultra  i>ires,  or  is  rescinded,  or  for  any  reason  becomes 
abortive,  an  accounting  in  equity,  may  be  had  between  the  con- 
stituent companies,  unless  the  scheme  of  consolidation  was  illegal 
in  such  a  sense  that  a  court  of  justice  ought  not  to  aid  in  any 
degree  any  party  connected  with  it, —  which  can  seldom  be  the 
case,  in  view  of  the  fact  that  there  are  generally  innocent  stock- 
holders or  bondholders  —  often  widows  and  orphans  —  whose 
rights  ought  to  be  conserved;  and  after  a  bill  in  equity  to  enjoin 
an  ^lHra  mres  consolidation  has  been  dismissed  by  reason  of  a  vol- 
untary rescission  of  the  consolidation  agreement,  a  defendant  who 
has,  in  a  cross-bill,  prayed  for  an  accounting,  may  have  the  suit 
retained  for  that  purpose.'*" 

i*B  Aahle?  v.  Ryan.  40  Ohio  St  504;       i«  Greeorille  Compresa  &e.  Co.  v. 
B.    c.    28    Ohio    K    J.    41;  31  N.   M    Plnntera'  Compress  &c.  Co.,  70  Miss. 
Rep.  721i  12  Rt.  &  Corp.  L.  3.  216;    609;  e.  c.  35  Am.  Bep.  681;  13  South, 
affg  6  Ohio  C.  C.  208;  8.  c.   att'd,    Bep.  879. 
163  U.  S.  436;  38  L.  ed.  773;  14  Sup. 
Ct.  Rep.  8fi5, 
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OHAPTEE    OOTIII. 

REORGANIZATION  OP  CORPORATIONS. 

Bktiok  Sacnoit 

WM.  Bchemea    at    reorganization    fa-  827a  Acta  of  the  committee  Of  reor- 

Tored.  KBDizBtioD. 

ffiOO.  Corporate  life  can  be  prolonged  8271.  Excluding      atockholders      and 

only  by  the  State.  bondholders     from     partlcipa- 

I28L  FrolongatiOD  of  corporate  exist-  tion  after  a  prescribed  time. 

ciic«    under    general    etatutea  8272.  Assuming  the  debts  of  the  aid 

and  ipecial  granta.  corporation. 

tSB2.  Btatntory   privilege  of  reorgau-  8273.  Payment    of   an    "  organiutlon 

Iring  not  protected   as  a  con-  tax." 

tract   by   the   CooBtitutlon   of  8274,  Reorganization   creates    a    new 

the  United  Statee.  corporation,  with  a  new  lease 

SZ63.  Recbarterlng  a   corporation   ai-  of  life. 

ready     existing     In     another  8276.  General    rale   that  reorganised 

State.  corpoi^BtioQ  1b  not  liable  for 

S2M.  Beorganiting  a  domestic  corpo-  debts  of  old  one. 

ration  in  another  State.  8276.  Exceptions  to  the  foregoing  gen- 

aXS.  Beorganlzatlon      after     foreclo-  era)   rnle,   showing   when   the 

mre  sale.  new   corporation   Is  liable   for 

S288.  Beorganltadon      by      bondhold-  tile  debts  of  the  old. 

ers   without   foreclosure   sale.  SS^T.  Circumstances      under      wblch 

82S7,  Reorganization    pending   an    In-  new   company   liable  for  new 

Janction  and   receivership.  business  transacted  In  name  of 

S2B&,  Beorganlzatlon      by      bondhold-  old   company. 

era   and    stockholders    to    the  8278.  New  company  succeeds  to  what 

exclusion  of  genera!  creditors.  rights  of  the  old. 
8289.  Assent  of  stockholders. 

g  8259.  Sohemei  of  'EeorganiHition  PaTored. —  As  stated  in  a 
former  Tolume,*  Bchemea  for  the  reorganization  of  insolvent  corpo- 
rations ■which,  fairly  conceived  and  faithfully  carried  out,  result 
in  keeping  great  properties  together  which  might  otherwise  be 
destroyed  and  dissipat«d,  and  in  preserving,  to  some  extent  at 
least,  the  rights  of  the  parties  specially  interested  therein,  are 
favored  by  the  courts.  Upon  this  question  it  was  said  bv  Jlr. 
U.  8.  Circuit  Judge  Jenkins:     "In  dealing  with  such  vast  en- 


1 1  Tbomp.  Corp.,  |  260. 
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terprises  as  tliat  carried  on  by  the  defendant  corporation,  a 
reorganization  in  some  such  way  as  is  attempted  here,  is  the  only 
feasible  method  of  protecting  the  relative  rights  of  all  the  parties 
interested.  It  can  be  done  only  by  coK)peration ;  and,  in  tht> 
absence  of  fraud  or  oppression,  courts  of  equity  are  disposed  to  aid 
rather  than  to  thwart,  such  schemes  of  reorganization."' 

§  8260.  Corporate  life  can  be  Frolon^d  Only  hy  the  State.^ 

It  fcceme  scarcely  necessary  to  suggest  the  proposition  that,  as  the 
life  of  a  corporation  can  only  be  given,  so  it  can  only  be  prolonged, 
by  the  State.'  Therefore,  a  conveyance  by  a  corporation,  during 
its  corporate  life,  of  all  its  property  and  franchises  cannot  impart 
to  any  other  corporation,  or  to  a  natural  person,  the  power  to 
continue  the  exercise  of  its  corporate  franchise  after  it  has  expired 
by  limitation  of  law.* 

§  8261.  ^olongation  of  Corporate  Existence  under  General  Stat- 
utes and  Special  Grants. —  General  statutes  exist  in  some  of  the 
States  under  wliicli  corporations  may  prolong  or  renew  their  period 
of  existence,  by  complyinj:;  with  prescribed  conditions;  and  these 
have  sometimes  been  subjects  of  judicial  interpretation."  Where 
it  became  a  question  whether  the  corporation  suing  on  a  note  was 
the  same  corporation  as  the  one  to  whom  tho  note  ^vas  executed, 
and  it  appeared  that  both  were  organized  under  the  same  general 

3  CpDtrol  Trust  Co.  v.  Unitod  Statea  B  Meenicg  of  the  words  "  limitation 

RolliDK  Stock  Co.,  50  Fed.  Ren.  5.  7.  of  law  "  \a  mieh  a   statute  antborii- 

The  eiistenee  of  n  corporation  orcnn-  ing  a  corporation  whose  existence  ti 

ized   nndcr   N.   Y.   Laws  184&.   chap,  about   to   terminate   by   Umilation   of 

40,  known  as  the  ManufacturioK  Cor-  law  to  continue  its  oxisteDce:     Orid 

poratlon  Act.  is  not  teruiljated  by  the  Elevator   Co.   t.   Secretary   of   State, 

reppal  of  such  statute  h-  N.  Y.  Laws  90  Mich.  460;  a.  c.  51  N.  W.  Rep.  5.16. 

18!K).  chnp.  5B4,  Biibstantiallj  re-enact-  A  street  railway  company,  originally 

log  the  former  Act.  with  ameniimenta,  chartered  for  thirty  years  only,  which 

and   providing   that   it   ahaU   be   con-  aceepta.  a  few  years  before  the  eipira- 

Htrued  as  a  continuation  of  tlic  former  tion   of   such   time,   the  proTisions  Of 

lawB.   modified   or   amended,    and   not  anactrenewintt  and  eitcnrtinglts  char- 

ss  a  new  enactment;  and  refyrtjnni:a-  ter  act  for  fifty  additional  yenra,  has 

Hon   under   the   latter  statnte   ia   not  no  nuthoritj  subsequently  to  apply  for 

nceenaarii:     Close  t.  Potter,  49  N.  Y.  and   obtain    from    the    Secretary    of 

St.  Rep,  ."iflO;  a.  c.  2  Misc.  (N.  Y.)  1;  State,    before    the    expiration   o(   the 

21  N.  Y.  Supp.  1086.  thirty  yenra.  an  independent  renewal 

aAfheTille  Dlvialon  v.  Aeton.  62  N.  of  its  charter,  under  the  Georgia  Act 

0,  578.  of  IJeccmber  20.  1803.  since  the  act  ap- 

*  Vintinia   Caflon   Toll   Ronil   Co.  v.  plies  only  to  corporations  whose  char- 

Peoplc,  22  Colo,  429;  a,  c,  37  I-.  R.  A,  ters  have  expired  or  are  about  to  ei- 

711;  4   Am.   &   Eng,   Corp.   Caa.   (N.  pire:    Aiiciiata  &c.  R.  Co.  t.  Angnsta. 

8.)  203;  45  Pae.  Kcp.  308.  100  Ga.  701;  s.  c.  28  8.  E.  Rep.  126. 
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tUtate;  that  the  main  piirpoaea  of  both  were  identical;  that  they 
were  organized,  officered  and  managed  by  the  same  person;  and 
"that  the  purpose  of  the  last  oi^anization  was  to  supplant  and 
take  the  place  of  the  original,  as  a  mere  amendment  or  reorganiza- 
tion;"—  it  was  held  that  the  mere  fact  that,  in  submitting  to  the 
court,  as  required  by  the  statute,  "  the  features  of  amendments  to 
be  added  to  or  changed  from  the  old  charter,"  in  order  to  have 
an  order  approving  the  same,  "  the  parties  unnecessarily  included 
in  the  amendments  the  entire  articles  of  asaociatioii,  ought  not  to 
deetroy  the  intended  identity  of  the  new  with  the  old.*" 

§  8268.  Statutory  Privilege  of  Seorganiziiig  not  Fioteeted  m 
a  Contraot  by  the  Constitatioii  of  the  United  States. —  Theprivilege 
contcrred  by  a  general  statute  upon  the  purchasers  at  foreclosure 
Bales  of  railroads,  to  organize  a  corporation  to  receive  and  hold  the 
purchased  property,  is  a  contract  within  the  meaning  of  the  Con- 
stitution of  the  United  States  as  interpreted  in  the  Dartmouth  Col- 
lege decision  and  its  successors.  The  State  may,  therefore,  by  an 
act  passed  after  such  an  enabling  act  and  after  a  foreclosure  sale, 
by  another  statute,  impose  on  the  purchasers  of  such  sale  the  pay- 
ment of  what  is  called  a  reorganisation  tax,  with  respect  to  the 
corporation  which  was  organized  to  receive  and  bold  the  purchased 
propa^.' 

§  8263.  Beoharterii^;  a  Corporation  Already  Exiiting  in  Another 
State.—  One  State  may  incorporate  a  corporation  of  another  State 
as  snch,  without  any  specific  provisions  for  the  stock  or  internal 
govermnent  of  the  new  corporation,  and  it  will  not  be  a  license  to 
a  foreign  corporation,  but  will  be  its  own  domestic  corporation.* 
For  example,  a  statute  entitled,  "  An  Act  to  Incorporate  "  a  cer- 
tain railway  company,  and  providing  that  such  railway  company, 
"  a  corporation  organized  under  the  laws  "  of  another  State,  "  ia 
hereby  constituted  a  corporation "  of  the  domestic  State,  with 
powers  mentioned, —  makes  such  company  a  domestic  corporation 

«  Grand  HiTer  Dollege  v.  Bobertscn,  T  People  t.  Cijok,  148  D.  8.  387;  ■. 

m  Ho.  App.  329,  336.    Inabilitr  to  ex-  c.  37  L.  ed.  496:  13  Sup.  Ct.  Rep.  649. 

tend  corporate  exlateiice  by  relncorpo-  s  LoQlsrille  Trust  Co.  t.  LoalBville 

TMag  under  N.  T.  Lawi  1892,  chap.  Ac.   R.  Co.,  43  D.  8.  App.  BOO;  •.  e. 

601,   I   4:     People  v.  JameB,   B  App.  75  Fed.  Rep.  433. 
DiT.  {N.  Y.)  412;  ».  c.  39  N.  Y.  Snpu. 
S1& 
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of  the  State.*  Where  a.  corporation  ia  created  by  the  coDCUiring 
action  of  the  legislatures  of  two  or  more  States,  or  where  two  or 
more  corporations  created  by  the  legislatures  of  aa  many  States 
consolidate, —  the  corporation  thus  created  is  a  domestic  corpora- 
tion in  each  of  the  States,  and  not  a  domestic  corporation  of  one 
of  them  and  a  foreign  corporation  in  the  others;  since,  from  the 
nature  of  things,  the  action  of  the  legislatures  of  several  distinct 
sovereign  States  cannot  be  joint  action,  but  can  only  be  concurrent 
action.  Such  a  corporation,  however,  is  a  domestic  corporation 
in  each  of  the  States  rechartering  it  or  permitting  its  consolida- 
tion.'" It  follows  that  tie  result  of  the  creation  by  one  State  of 
a  corporation  of  a  given  name,  and  the  declaration  of  the  legisla- 
ture of  an  adjoining  State  that  the  same  legal  entity  shall  be  or 
become  a  corporation  of  that  State,  and  be  entitled  to  exercise 
within  its  borders  all  of  its  corporate  functions  by  the  same  board 
of  directors,  is  not  to  create  a  single  corporation,  but  two  corpora- 
tions of  the  same  name,  but  having  a  different  paternity." 

§  8264.  Seorganising  a  Domeatio  Corporation  in  Another  State. — 
For  the  directors  of  a  domestic  corporation  to  transfer  all  its  prop- 
erty to  another  corporation,  which  has  been  organized  in  another 
State  for  the  purpose  of  acquiring  its  business,  the  purpose  being 
to  reorganize  the  domestic  corporation  in  the  foreign  State  without 
a  dissolution,  is  void,  both  as  against  non-assenting  stockholders 
and  the  State.  It  is  said  that  a  domestic  corporation  cannot  be  re- 
organized in  another  State  vrithout  first  being  lawfully  dissolved 

>  Loniaville  Trust  Go.   v.   Loalsvllle  {  8,  providing  that  no  license  to  build, 

&e.  R.  Co..  43  n.  S.  App.  &50:  a.  c.  operate,  or  lease  a   railroad   shall  be 

TB  Fed.  Rep.  433.  granted  to  any  foreign  corporation  or 

i»  Missouri  P.  R.  Co.  v.  M»h,  69  association,  but  the  owners  or  pro- 
Fed.  Rep.  753:  s.  c.  32  U.  S.  App.  691;  jectors  shan  first  become  incorporated 
a.  c.  16  C.  C.  A  510:  12  Am,  R~  &  under  the  laws  of  the  State,  and  that 
Corp.  Rep.  218;  30  L.  R.  A.  250  {for  consolidation  shall  be  allowed  only 
the  puntoees  of  Federal  jurisdiction),  when  the  consolidated  company  shall 
See  also  Chicaso  &c.  R.  Co.  v,  Audi-  become  a  domestio  corporation  of  the 
ter-Oeneral,  iS3  Mich.  7».  Ql;  «.  c.  State:  State  v.  Tompkins,  4S  S.  C. 
18  N.  W.  Rep.  586;  Quincy  Brldee  49;  s.  e.  25  S.  E.  Rep.  982.  That  a 
Co.  V.  Adams  County,  88  III.  615,  domestic  corporation  organized  by  the 
610.  purchaser  on  foreclosure  of  the  prop- 

II  MIsBonri  &c.  R.  Co.  v.  Meeh.  69  erty   of    a    railroad    company    is   not 

Fed.  Rep.  753:  s.  c,  32  U.  S.  App.  691;  superseded  or  destroyed  by  a  foreign 

16  0.  O.  A.  510;  12  An.  R.  &  Corp.  corporntion  organiied  under  the  same 

Rep.  218;  30  L.  R.  A.  250:    The  legis-  name  in  another  State,  but  not  rero^- 

lature  of  Sonth  Carolina  may  provide  nized  or  adopted  by  the  State  in  which 

for  the  incorporation  in  that  State  of  the  former  was  organized:    Bradley  v. 

a  railroad  company  organized  in  an-  Ohio    &c.    R.    Co.,    119    N.    O.  918: 

other  State,  under  S.  C.  CoDBt.  art.  9,  a.  c.  78  Fed.  B«p.  387. 
6994 
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in  tlie  domeetic  State.  Where  such  an  attempt  has  been  made, 
tbe  Attorney-General  (in  New  York)  may  maintain  bji  action  in 
the  name  of  the  people  of  the  State  to  remove  the  directors  and 
to  compel  them  to  account  for  the  property  of  the  corporation  thus 
unlawfully  diverted.  In  giving  the  opinion  of  the  court,  Vann, 
J,,  said:  "  A  corporation  cannot  cease  to  exist  of  its  own  will. 
Its  life  continues  until  either  the  charter  period  has  expired  or  the 
court  has  decreed  a  dissolution.  The  law  made  it,  and  the  law 
only  can  put  an  end  to  it.  As  it  cannot  take  its  own  life  directly, 
it  cannot  do  so  indirectly,  for  that  would  be  a  fraud  upon  the  law 
and  against  public  policy.  By  the  transaction  complained  of,  the 
defendant  company  was  stripped  of  all  its  property,  and  thus  pre- 
vented from  going  on  in  business,  -and  deprived  of  all  means  of 
carrying  into  effect  the  object  of  its  existence.  While  a  corpora- 
tion may  sell  its  property  in  order  to  pay  debts,  or  to  carry  on  its 
busmess,  it  cannot  sell  its  property  in  order  to  deprive  itself  of 
existence.  It  cannot  sell  all  its  property  to  a  foreign  corporation 
organized  throogh  its  procurement,  with  a  majority  of  non- 
resident b-ustees,  for  the  express  purpose  of  stepping  into  its  shoes, 
taking  all  its  assets  and  carrying  on  its  business.  That  would  be 
the  practical  destruction  of  the  corporation  by  ita  own  act,  which 
the  law  will  not  tolerate.  Whether  the  process  by  which  it  was 
songht  to  convert  the  New  York  corporation  into  a  California 
corporation,  is  called  reorganization,  consolidation,  or  amal- 
gamation, it  was  the  exercise  of  a  power  not  del^ated,  and  was 
void.  It  was  corporate  burial  in  New  York  for  resurrection  in 
California.  While  the  stockholders  who  consented  may  he 
estopped  by  their  acta,  those  who  did  not  consent  can  take  advan- 
tage of  this  violation  of  their  rights,  and  the  State  of  New  York 
can  demand  that  those  who  did  the  wrong  shall  make  restitu- 
tion."" 

§  8265.  Beoif;Bnizatioii  after  Foreolonre  Salea. —  Euablingacts 
exist  in  many  of  the  States,  such  as  that  of  Louisiana,"  under  which 

i>  People  T.  Ballard,  IM  N.  T.  260.  boH  v.   American   Hard   Rubber   Co., 

2M;  ■.  c.  17  L.  R.  A.  7B7:  48  N.  T.  33   Barb.   (N.   Y.)   .■578.   "  as   a   sound 

Rt.   Bep.  160;  38  Am.   &  Bng.   Corp.  and     valuable    authority:"     aDd     re- 

Cas.  666:  6  Am.  R.  &  Oorp-  Rep-  83.'i:  fpired   to   Frothinghara   v.   Barney.   6 

82  N,  H.  Bep.  54:  rehearing  denied  in  Ilnn   (N.   T.)    366,   and  to  Taylor  v. 

las  N.  T.  68&;  48  N.  Y.  St  Rep.  846:  Barle,  8  Hun  (N.  T.>    1.  for  more  or 

32   N.    B.    Rep.    611-    Id   aapport   ot  less   close   analoidea. 

ttU  condtuion  the    court  cited   Ab-  iBLa.  Act  16S7.  Act  No.  38. 
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purchasers  at  foreclosure  sales  of  the  property  and  franchises  of 
railway  companies  may  organize  a  corporation  under  such  name 
aa  they  may  adopt,  which  thereupon  succeeda  to  such  franchises 
and  property,  and  takes  the  corporate  capacity  of  the  corporation 
against  which  the  foreclosure  proceedings  were  conducted.** 

§  8266.  Seoti^nization  by  Bondholdert  without  Foreclosnre 
Bale. —  A  statute  exists  in  Maine  under  which  a  majority  of  the 
holders  of  the  mortgage  bonds  of  an  insolvent  corporation  may 
reorganize  the  corporation  and  take  possession  of  the  property, 
without  a  foreclosure  proceeding.  Such  action  was  recently  taken 
in  a  case  in  that  State,  although  the  remedy  by  foreclosure  at  the 
suit  of  the  trustees  in  the  mortgage,  upon  request  of  one-third  of 
the  bondholders,  was  still  available.  In  a  case  arising  out  of  that 
proceeding,  there  is  a  long  and  lucid  exposition  of  the  statute  by 
Mr.  Justice  Strout,  covering  many  questions.  The  constitutional 
validity  of  the  statute,  and  the  title  of  the  new  corporation  to  the 
property,  subject  to  the  naked  legal  title  of  the  trustees  in  the 
mortgage,  which  it  was  held  to  be  their  duty  to  convey  to  the  new 
corporation,  were  affirmed.  Among  other  things,  it  was  held  that 
a  holder  of  the  mortgage  bonds,  who  had  participated  in  the 
formation  of  the  new  corporation,  could  not  destroy  its  existence 
by  a  subsequent  transfer  of  his  bonds  to  third  parties;  also  that  a 
bondholder  could  not  be  compelled  to  exchange  his  bonds  for 
shares  of  the  new  corporation,  but  that  dividends  of  the  new  corpo- 
ration must  be  distributed  to  its  stockholders  and  to  the  holders 
of  the  exchanged  bonds  of  the  old  corporation,  in  equal  propor- 
tions." 

§  8267.  Beot^nization  Fending  an  Injunction  and  BeceiTe?^ 
ship.—-  In  New  Jersey  a  corporation  which  has  been  declared  in- 
solvent has  power  to  take  steps  towards  a  reorganization  and  a 
resumption  of  its  property  and  business  pending  an  injunction  and 
receivership  under  the  New  Jersey  Corporation  Act,  and  may  em- 
ploy agents  to  aid  in  the  carrving  out  of  such  purposes,  for  whose 
compensation  it  will  be  liable  if  the  injunction  is  dissolved  and  the 
receiver  removed." 

14  Ttcksbnrg  Ac.  R.  Co.  v.  Elmore,       W  Somerset    H.    Oo,    t.    Pierce.   88 
4e  La.  An.  1237;  s.  c.  15  South.  Rep.    Me.  86:  a.  c.  RS  Atl.  Rep.  772. 
701.  14  Linn   T.    Joseph   Dixon   Ornclble 
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§  K!68.  B«ot|puiiuition  b;  Bondholden  and  Stookliolden  to  the 
Exelum  of  Genetal  Crediton. —  An  able  Federal  judge  has  re- 
eentlf  taken  the  view  that  bondholders  and  stockholders,  in  agree- 
ing upon  terms  for  a  reorganization  after  the  purchase  of  the 
property  of  a  railroad  company  upon  foreclosure  sale,  which  should 
ff.ve  the  stockholders  an  interest  in  the  new  corporation,  are  not 
bound  to  include  general  creditors  in  the  plan,  or  tender  them  an 
opportunity  of  joining  therein.  He  held  that  the  plan  for  such 
a  reorganization  which  lets  stockholders  in  the  old  company 
into  the  new  oi^anization  upon  agreed  terms,  but  which  does  not 
include  general  creditors,  or  tender  them  an  opportunity  to  join 
therein,  is  not  invalid,  unless  the  scheme  ia  one  to  give  to  stock- 
holders that  which  should  go  to  creditors,  or  otherwise  to  defraud 
eteditors.  In  the  .particular  case,  the  stockholders  were  permitted 
to  participate  in  the  reorganization,  and  for  their  shares  were 
given  an  equal  number  of  shares  in  the  new  organization  upon  the 
payment  of  ,a  given  sum  per  share,  which  sum,  it  appeared,  was 
U^ly  in  excess  of  the  market  price  of  the  new  shares.  On  this 
state  of  facts,  the  court  could  not  say  that  the  including  of  the  new 
stockholders  in  the  organization  was  a  fraud  upon  the  creditors. 
Hence,  the  court  concluded  that  a  bill  by  general  creditors  who 
wnght  to  set  aside  the  decree  for  a  sale  of  the  property  to  for» 
close  t^e  mortgage,  and  to  enjoin  the  sale  and  the  carrying  out 
of  the  scheme  of  organization,  and  which  asked  that  the  court 
formulate  a  new  and  just  plan  of  reorganization  giving  to  the 
gmeral  creditors  their  appropriate  proportion  of  bonds  and  stock, 
and  determining  the  terms  upon  which  that  proportion  should  be 
awarded, —  was  wholly  without  equity,  where  there  was  no  offer 
by  the  plaintiffs  to  enter  into  or  to  be  bound  by  any  scheme  for 
reorganization.'^  The  profession  will  not  agree  with  the  learned 
jndge  that  a  scheme  for  reorganization  which  lets  in  stockholders 
to  the  exclusion  of  creditors  ia  not  inequitable;  but  they  will  agree 
that  a  court  of  equity  has  properly  nothing  to  do  with  the  re- 
Co,  so  N.  J.  L,  28:  i.  c.  4  Am.  ft  clainw  left  to  the  wmrts:  He  Fayette 
ftig.  Corp.  Cas.  (N.  S.)  494;  86  Atl.  Gas  Fuel  Co..  (Pa.  Diee.  Dept.),  .10 
Kep.  2.  The  PennsvlvaniB  Executive  W.  N.  C.  256:  n.  c.  1  Pa,  Dist.  H. 
D^rtment  tdll  no!  determine  M*-  444;  11  Pa.  Co.  Ct.  4S8. 
nled  guestUm*  of  fact  aad  conflict-  it  Paton  v.  Northern  P.  H.  Co.,  86 
he  claims  to  tbe  richt  to  reorganiia  Fed.  Rep.  83S.  per  JenkiDs,  J.;  dls- 
I  corporation-  bat  the  papers  tor  re-  tinsniahlDB  Chioago  ftc  R,  Co.  t. 
wpmliation  will  be  flled  when  for-  Howard,  7  Wall.  (U.  S.)  392. 
BMBy  correct,  and  auch  queetiona  and 
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organkatioii  of  an  insolvent  corporation,  any  more  than  it  has 
with  its  original  organization.  A  court  of  equity,  in  such  a  case, 
discharges  ita  just  functions  when  it  forecloses  the  mortgage, 
subjects  the  property  to  sale,  and  distributee  the  proceeds  accord- 
ing to  the  priorities  of  the  creditors.^* 

§  8269.  Asttnt  of  Stoekholden:  When  Hisority  B«imd  and  When 
Hot. —  In  the  absence  of  a  constitutional,  statutory  or  charter  pro- 
vision existing  prior  to  the  formation  of  the  usual  compact  among 
the  stockholders  and  hence  forming  a  part  of  it,  a  majority  of 
them  have  no  power  to  involve  the  minority  in  a  reorganization 
without  their  consent,  in  such  manner  as  to  compel  the  minority  to 
elect  between  a  new  contractual  relation  with  a  new 
company,  and  the  loss  of  their  shares  in  the  old  company  or  com- 
pensation for  them  on  any  arbitrary  basis  which  the  oi^mzation 
may  give.  The  minority  has  a  lawful  right  to  maintain  that  the 
contractual  relations  which  are  established  with  a  corporation  whose 
shareholders  they  become  do  not  include  a  contractual  relation 
with  any  other  corporation;  and  there  is  no  right  in  law  to  compel 
it  to  elect  between  such  new  contractual  relation  and  the  loss  of 
its  shares  in  the  old  conporation,  or  compensation  for  them  on  any 
arbitrary  basis  which  a  reorganization  may  give.  But  it  does  not 
follow  that  a  court  of  equity,  will,  under  all  circumstances,  aid  a 
majority  shareholder  in  undoing  such  an  organization,^'  A 
minority  shareholder  who,  though  he  has  protested  against  a  re- 
organization scheme,  subscribes  for  his  proportion  of  the  stock  of 
the  new  company  at  such  a  time  as  justifies  the  majority  stock- 
holders in  assuming  that  the  new  company  is  authorized  to  receive 
the  transfer  and  carry  on  the  business  of  the  old  company,  yet 


IB  From  a  scmewLat  involved  case 
tlie  conclasion  is  extracted  that  a 
former  Btockholder  of  a  railroad  cor- 
poration bas  a  claim  upon  the  funds 
aet  apart,  by  an  agreement  for  reor- 
Kanization,  for  tbe  payment  of  the 
floating  Indebtedness  of  the  amouut 
at  whtch  bte  stock,  nhich  he  loaned 
to  tbe  company  for  use  as  collateral 
In  aecnrinK  a  loan,  was  accepted  by 
tbe  creditor  in  diacharKe  of  his  debt; 
but  tiiat  the  difference  between  that 
amount  and  the  amount  at  which  the 
company  agreed  to  account  for  the 
•tock  does  not  constitute  a  claim 
6998 


against  the  rnnd:  Daridmn  v.  Mexi- 
can Nat  R.  Co..  11  App.  Div.  (N.  T.) 
28:  8.  c.  42  N.  Y.  Snpp.  1015, 

>9  Post  V.  Beacon  Vacuum  Pump 
&c.  Co..  84  Fed.  Rep.  3T1;  b.  c.  50 
IT.  S.  App.  271;  28  G  C.  A.  431. 
When  minoritT  not  bound,  see  Uason 
V.  PewBbie  Min.  Co.,  25  Fed.  R^. 
882.  That  the-  shares  of  dissenting 
sharp  holders  cannot  be  confiscated 
under  a  scheme  of  reorganiiation,  see 
Gresbam  v.  Island  City  Savings 
Bank.  2  Tex.  CiT.  App.  62;  ».  c.  21 
8.  W.  Eep.  666. 
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Stands  by  for  eighteen  months  before  taking  any  legal  actioQ  —  is 
estopped  from  maintaining  a  suit  to  rescind  the  transfer.^  Mere 
delay  ou  the  part  of  a  stockholder  to  assert  his  rights  as  an  old 
stockholder  after  the  corporation  has  been  reorganized  and  new 
stock  iBSued  and  sold  without  bis  concurrence,  or  the  fact  that  be 
accepted  money  paid  him  as  a  creditor  of  the  corporation,  will  not 
it  has  been  held,  deprive  him  of  all  right  of  recognition;  although 
such  delay  will  prevent  his  invoking  the  aid  of  equity  to  reinstate 
him  as  a  stockholder,  and  restrict  him  to  the  recovery  of  such 
damages  as  be  may  have  sustained.'*  Non-assenting  stockholders 
of  a  corporation,  the  capital  stock  of  which,  upon  its  reorganiza- 
tion after  suspension  of  business,  is  increased  by  the  surrender  of 
old  stock  and  the  issue  of  new  shares  representing  the  rights  of  the 
old  stockholders,  augmented  by  a  large  sum  contributed  by  the 
new  etockbolders,  are  not  entitled  to  be  placed  on  the  same  foot- 
ing with  the  latter,  but  are  entitled  to  recognition  only  to  the 
extent  of  the  proportionate  inter^t  their  stock  continues  to  rep- 
resent.^ 

§  8270.  Acta  of  the  Committee  of  Beorganlsatloii.—  Schemes  of 
reorganization  of  insolvent  corporations  are  generally  carried  out 
by  committees  appointed  by  the  bondholders  from  their  number. 
Such  schemes  —  often  complicated  —  and  the  doings  of  the  com- 
mittees thereunder  have  been  the  subjects  of  frequent  adjudica- 
tion, but  from  these  judgments  in  general  it  would  be  difficult  to 
extract  any  rule  of  law  or  equity.  It  has  been  held  that  railroad 
bondholders  who  have  appointed  a  committee  of  three  to  purchase 
the  property  and  organize  a  new  corporation,  taking  securities  back 
from  it,  cannot  complain  that  only  two  of  the  committee  bo  acted, 
where  they  have  agreed  to  such  action,  and  the  third  member  of 
the  committee  has  agreed  to  abide  by  the  action  of  a  person  se- 
lected by  him  as  counsel  for  the  committee."     Construing  such 

» Po«   V.   Beacon    VsCTinm    Pump  pointed  by  the  committee  for  the  ae- 

*c.  Oo.,  84  Fed.  Rep.  371;  b.  c.  60  ceptence  by  a  stockholder  of  the  plan 

U.  8.  App.  271;  28  C.  C.  A,    431.  of    reargtmization    bej-ond    th«t    ap- 

«  Oresham     t.     iRland     City     Sav.  pointed    by    the    committee,    under    a 

Bank.  2  Tex.  CIt.  App.   B2:  b,  c.  21  provlBlon   of   the   plan   that   the   com- 

8.  W.  Rep.  556.  mlttpe  nmj'  limit  the  time  In  their  dia- 

BQreiham     v.     laland     City     Sbt.  cretion.  where  he  has  psfendefl   It  in 

Bank.  9  Tei.  Civ.  App.  52;  a.  c.  21  favor   of   other   atoehholdem   without 

S.  W.  Rep.  BM.    Th"  chairman  of  a  ob.ioctlon  by  the  committee:     Raleigh 

committed     appointed     to     reontanize  v.  Earle,  5  Pa.  Plst.  Rep.  111. 

a  corporation  may  eatend  lite  lime  ap-  » Goppell  v.   Hollins    01    Him  {N. 
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an  agreement,  it  has  been  beld  that  a  reorgaDization  committee, 
authorized  to  settle  claima  against  the  company  which  are  entitled 
to  priority  of  payment  over  the  bondholders,  has  authority  to 
settle  a  disputed  claim  reduced  to  judgment,  upon  its  face  reciting 
the  existence  of  a  conductar'a  lien  upon  the  property  of  the  com- 
pany, although  the  right  of  such  lien  to  priority,  as  well  as  ite 
validity,  may  be  doubtful.*' 

§  8271.  Eiolnding  Stookholden  and  Bondholder!  from  Partiai- 
pation  aft«r  a  Prescribed  Time, —  Under  a  bondholder's  agreement 
for  the  reorganization  of  a  corporation  by  which  the  stockholders 
are  given  the  privilege,  upon  payment  of  certain  sums,  to  acquire 
sbaree  in  the  reorganized  company,  but  upon  failure  to  pay  the 
assessment  the  privilege  of  receiving  such  shares  to  be  ratably  dis- 
tributed among  the  holders  of  its  certificates  of  stock  who  shall 

T.)  STO:  B.  c.  36  N.  Y.  Snpp.  600;  a.  |)artie8  in  cas«  of  eabstantial  changea 
c.  71  N.  Y.  St.  Rep.  &29.  In  the  plan  of  reorgeniiaUon  are  eom- 
34  Central  Trust  Co.  v.  Carter,  78  pliod  frith  in  making  the  stinounce- 
Fed.  Rep.  22S;  s.  c.  41  TT.  S.  App.  meat,— see  Barnard  v.  FitEgeraid.  60 
663;  24  O,  C.  A.  73.  That  a  commit-  N.  Y.  Supp.  309;  s.  c.  23  Misc.  (N.  Y.) 
tee  appointed  hy  railroad  bondboldera  181.  That  a  trust  (company  does  not 
to  parchase  the  mortgaged  property,  lose  ooutrol  of  a  oeheme  to  reorganise 
to  wbich  the  bondholders  transfer  a  railroad  eompany,  under  which  it 
their  bonds  to  enabie  it  to  make  the  Is  empowered  to  ascertain  the  floatiDg 
purehaae  under  an  agreement  provid-  debt  and  expense  of  reorganizatioD, 
ing  that  the  bondholders  shall  depodit  and  assess  the  amount  to  be  paid  by 
the  bonds  with  a  designated  company,  stockholders  to  entitle  them  to  new 
and  at  the  same  time  deposit  with  It.  stock,  by  the  mere  fact  of  aD  nnau* 
to  the  order  of  the  committee,  s  speci-  thorized  and  loeCFectQal  attempt  ot 
fied  amount  for  each  bond  deposited,  certain  of  its  officers  to  make  an  as- 
may  obtain  the  credit  necessary  to  sessment  in  its  namiO. —  see  Gern- 
make  the  purchase  from  another  com'  sheim  t.  Central  Trust  Co..  40  N.  Y. 
pant/.—  where  the  one  named  in  the  St.  Rep.  967:  a.  c.  16  N.  Y.  Supp.  127. 
agreement  is  unwilling  to  advance  the  That  it  is  unnecessary  to  insert  in  a 
necessary  money, —  see  Coppell  v.  scfteme  of  arrangement  sanctioned  by 
Hollins,  91  Hun  (N.  Y.)  570;  s.  c.  the  court  under  the  English  Joint 
71  N.  Y.  St.  Rep.  52»;  36  N.  Y.  Supp.  Stock  Company  Arrangement  Act 
600.  That  a  written  announcement  1870,  a  reservation  of  the  rights  of 
by  a  committee  for  the  reorganization  sureties  for  the  company's  debts,  or 
of  a  railroad  company,  suggesting  to  insert  in  the  order  sanctioning  it 
that  a  modification  of  the  plan  ot  re-  any  express  words  staying  proceed- 
organization,  by  reducing  the  amount  ings  by  creditors  or  discharging  con- 
of  bonds  to  be  issued  tor  reorganiia-  tributories  from  further  liability  other 
tlon  purposes,  may  be  necessary,—  than  that  imposed  by  the  scheme, 
will  not  be  deemed  a  change  of  the  since  such  scheme  is  the  slternative 
original  plan,  preventing  the  commit-  mode  of  liquidation  allowed  to  be  sub- 
tee  from  issuing  reorganizntion  bonds  stituted  for  the  winding-up,  and  be- 
to  the  amount  originally  contem-  comes  effpctlTe  in  such  respect  by 
plated,  where  none  of  the  require-  operation  of  law.—  see  Re  London 
ments  of  the  reorganization  agree-  Chartered  Bank  of  Auatralia,  (189S 
meat   witti    respect  to   notifying   the  3  Cb.  540. 
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bare  paid  their  assessmeDts,  or,  in  case  of  their  non-acceptance,  to 
other  persons  willing  to  accept  the  privilege, —  no  action  on  the 
part  of  the  reoiganization  committee  to  terminate  the  rights  of  a 
ctockbolder  failing  to  make  his  payments  is  neceaaary,  for  the 
reason  "  that  the  holders  of  debt  certificates  and  of  stock  who  had 
paid  their  assessments,  became  entitled,  as  matter  of  right,  to  claim 
this  stock  upon  payment  of  the  assessment,  where  the  holdw  of 
the  original  stock  had  failed  to  do  so,  pursuant  to  the  terms  of  the 
leorgnnization  agreement.  It  required  no  proceedings  iipon  the 
part  of  the  reorganization  committee  to  terminate  the  rights  of  a 
defaulter  under  this  agreement.  The  conditions  of  the  agreement 
execnted  themselves.  The  moment  the  old  stockholders  made 
default,  the  rights  of  the  others  intervened,  which  they  could 
enforce,  and  which  the  committee  could  not  ignore."" 

§  8272.  Aanuning  the  Debts  of  the  Old  Corporation. —  In  some 
schemes  of  reorganization  the  new  company  assumes  the  debts,  or 
s  certain  portion  of  the  debts  of  the  old  corporation,  or  creates  a 
fund  for  their  payment.  In  such  a  ease,  it  seems  that  a  creditor 
of  the  old  corporation  may  maintain  an  action  against  the  new  one 
to  recover  his  debt  from  it,  or  to  have  it  charged  upon  the  trust 
fund;  and  that,  in  the  case  of  an  unreasonable  delay  in  payment, 
it  will  be  so  charged  with  interest  added.** 

§  8273.  Payment  of  an  "  Organization  Tax." —  The  reoganiza- 
tion,  under  the  Business  Corporation  Law  of  New  York,"  of  a 
corporation  originally  formed  under  the  General  Manufacturing 
Act  of  1848,  is  a  corporate  act,  and  a  new  corporation  is  not 

■  Dow  T.  Iowa  Ac.  R.  Co.,  70  Hun,  and  ought  not  to  be  enfolded  if  its 

<K.  T.)  186;  8,  c.  53  N.  Y.   St.  Rep.  enforcement  would  be  inequitable:  Ra- 

M;  24  N,   Y.   Supp.   2&2;   affd,   144  leitili  t.  Earle,  5  Pa.  Dist.  Rep.  111. 

K.  T.  426.    On  tlie  eontrary,  the  view  W  Davidson    v.    Michitcan    Nationol 

of  Judge  Peiiu;packer,  of  the   Phila-  B.  Co..  11  App.  T»t.  (N.  Y.I  2a     In- 

delpbia   Common   Plena,    was   tlint    a  terpretation  of  an  organization  agree- 

proTision  in  a  plan  for  the  reorgani-  ment   under   whieh   it   was  held    that 

ution     of     a     railroad      rorporation,  the  new  company  did  not  aHSutne  the 

*bereh;    the   non-aceeptaace    of    the  payment  of  the  bonds  of  the  old  cor- 

Jiian    by    the    holdera     of    securities  poretion   in   nny   other  way   than   by 

within    ■    specified    time    would    ei-  issuing  new  bonds  and  stock  to  taka 

«hiiJe  them   from   all  rights   of  parti-  their    place;      Fernschild    v.    D.    G, 

dpttion  in  the  reortesnization.   which  Yuengling  Brew.  Co.,  l.'U  N.  Y.  6ftT; 

WM  to  be  brought  about  by  the  pur-  a.  c.  49  K.  B.  Rep.  11^1;  afTg  15  App, 

Hme    of    the    property    under    fnre-  Div.  20;  13  Xat.  Corp.  Rep.  502;  44 

cloinree     of     receWer'E      certiScates,  N.  Y.  Supp.   106. 

■hoald  not  be  looked  upon  with  tavor,  2t  Laws  N.   Y.   1892.   chap.  691. 
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thereby  created,  which  is  bound  to  pay  the  organization  tax  pre- 
scribed by  other  statutes.  ** 

§  8274.  Reorganization  Creates  a  Hew  Corporation,  with  a.  New 
Xeaie  of  Life.-^A  reorganization  of  a  eorjioration,  as  dis- 
tinguished from  a  renewal  or  prolongation  of  the  term  of  its 
existence  under  a  charter  or  enabling  statute,  unqiiestionably  cre- 
ates a  new  corporation,  whose  life  begins  to  run,  not  from  the  date 
of  the  organization  of  the  predecessor  corporation,  but  from  the 
date  of  the  reorganization,  and  continues  during  the  period  limited 
by  the  statute  under  which  reorganization  takes  place.^ 

§  8276.  General  Rule  that  Reorganized  Corporation  ia  not  Liable 
for  Sebti  of  Old  One. —  The  general  rule  is  that  a  new  corporation^ 
organized  to  succeed  an  old  one,  is  not  liable  for  the  debts  of  the 
latter,  provided  always  that  it  is  in  law  a  neir  corporation,  and 
hence  a  different  entity  or  person  from  the  old  one.*"  This  ex- 
ception to  the  rule  will  be  noted  in  the  next  section.  This  has 
been  held  where  the  new  corporation  was  created  under  the  follow- 
ing circumstances:  —  Where  a  corporation  had  ceased  to  do  busi- 
ness, and  its  stockholders,  together  with  at  least  one  other  person, 
formed  a  new  corporation,  taking  the  assets  of  the  old  one,  but  not 
assuming  or  making  any  new  contract  to  pay  its  debts;"  where 

tt  R«  CaDRoUdotM  Kbqhbb  City  &c.  T2:  b.  c.  7  Am.  &.  Eng.  Corp.  Caa.  (N. 

Oo.,    13  App.    Div.  (N.    Y.)    50:  b.  c.  S.)  SI;  47  N.  E.  Rep.  2*1;  Auatin  t. 

43   N.   T.   Supp.   51.    As   to  the   pay-  Tecumseh    Nat.    Bank,   4»  Neb.   412: 

meut  of  the  orgaDizatioD  tax  upoD  a  b.  c.  5  Am.  &  Bng.  Corp.  Cns.  (N.  S.) 

cooBolidatioD,  see  ante,  i  8256.  382;    nonnpllj-    v.    Hi'nrniioii,    41    W. 

»  State   y.   Hannibal   Ac.    Co..    138  Va.  S19;  a.  p.  23  S.  E.  Rep.  646;  Femi.- 

Mo.  832:  a.   c.  36  L.   R.   A.   457;  39  child   v.   D.   Q.   Yuenftlinj!  Brew.  Co, 

8.  W.  Rep.  910.    It  has  been  held  that  1S4  N.  Y.   667:   PeniUHOD   v.   Cbieago 

the    acceptanoe    by    a   street    railway  &c.  R.  Co..  83  Wis.  344;  8.  c.  4  Am. 

company  whose  charter  states  that  it  &  Enjt.  R.  Cas.  (N.  S.)  573;  67  N.  W. 

ia   Incorporated   lor   the   full   term   of  Bep,  702, 

thirty  years  without  any  provision  Cor  81  Here  creditors  of  the  old  corpo- 
renewal  or  extension,  of  an  net  passed  ration  cannot  aue  the  new  one  at  taw 
Beyera!  years  before  the  eipiration  of  because  there  la  no  privity  of  con- 
the  thirty  years,  continning  the  char-  tract;  but  their  equitable  right  to  fol- 
ter  in  force  on  specified  conditions  and  low  the  assets  of  the  old  corporation 
with  certain  restrictions,  makes  the  into  the  bands  of  the  new  one  re- 
latter  act  the  charter  of  the  company,  mains:  Ewing  v.  Composite  Brake 
and  its  corporate  rights,  powers,  and  Shoe  Co..  169  Mass.  72;  s.  c.  7  Am. 
privileges  are  thereafter  to  be  meas-  &  Bng.  Corp.  C«b.  (N.  S.I  181;  47  N. 
ured  hv  its  provisionn:  Augusta  &v.  E.  Rep.  241.  See  also  Austin  v.  Te- 
ll, Co.  V.  .\ugii8ta,  100  Gn,  701:  s.  c.  rimiseh  Nat.  Bank,  4fl  Neb.  412;  s.  c. 
28  S.  E.  Rep.  12«.  3.1    L.    R-    A.   444;    5    Am.    &    Eng. 

80  1  Thomp.  Corp..  i  1G^:  Ewing  v.  Corp.  Cas.  (X.  S.)  382;  68  N.  W.  Rep. 

Compoaite  Brake  Shoe  Co.,  169  Mass.  628. 
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a  State  backing  corporation  surrendered  its  charter,  and  its  asseta 
paned  into  the  hands  of  trustees  for  the  purposes  of  liquidation, 
md  thereafter  a  natunial  banking  corporation  was  formed  which 
did  not  succeed  to  the  assets  of  the  old  one,  nor  assume  its  debts;** 
^ere  a  reoi^anized  corporation,  which  had  become  the  purchaser 
of  the  assets  of  the  precedent  corporation  at  a  foreclosure  sale  un- 
der a  second  mortgage,  assumed  certain  debts  of  the  precedent 
ccsporation,  but  did  not  assume  debts  of  the  class  to  which  the 
^aintiff*s  debt  belonged;**  where  there  was  a  sale  to  foreclose  a 
mortga^  of  the  assets  of  a  railroad  corporation,  and  such  assets 
were  purchased  by  a  new  corporation;**  where  one  corporation  pur- 
chased at  private  sale  the  property  and  franchises  of  another.*" 

I  8276.  Ezoeptioni  to  th«  Foregoiiv  Genenl  Sole,  Showinc 
vlien  the  Hew  Corporation  is  Liable  for  the  Debt!  of  the  Old. — 

On  the  other  hand,  the  reorganized  corporation  is  liable  for  the 
debts  of  the  old  one:  1.  When  the  circumstances  are  such  as  to 
warrant  the  conclusion  that  the  reorganized  corporation  is  not  a 
new  corporation,  but  merely  a  continuation  of  the  old  one,  and 
hence  the  same  person  in  law.**  2.  Where  it  has,  in  express  terms 
or  by  reasonable  implication,  assumed  the  debts  of  the  old  corpo- 
ration.*' 3.  Where  it  has  received  the  assets  of  the  old  corporation 
nnder  such  circumstaneee  as  to  make  the  transaction  a  fraud  upon 
its  creditora.'^    4.  Where  there  is  a  statute  imposing  such  lia- 

» Donnelly  t,  Hearndon,  41  W.  Va.  tel  t.  An^ata  Ac,  E,  Co.,  T8  Fed. 

51d,  SX;  a.  c.  23  S.  E.  Rep.  646.  Rep.  850. 

•>  FerDscblld    t.    D.    G.    YueDgllag  3«  AuBtin  t.  TecnmBeh   Nat.  Bank, 

Brewing  Co.,  154  N.  T.  667;  nlTe  a.  49  Neb.  412;  a.  c.  35  L.  R.  A.  444:  5 

c    18   Misc.     (N.    T.)   40:    40   N.    Y.  Am.  &  Bng.  Corp.  Caa.  (N.  S.)  382; 

Svpp.  1119:  rev'K  a.  c.  1&  App.  Div.  68  N.  W.  Rep.  628:  Eureka  Fire  Hom 

(N.  T.»  2».  Co.  7.  Good  Will  Fire  Co.  No.  2,  T 

"Wiggins  Ferry   Co.   v.   Ohio   Ac.  Del.   Co.   Rep.   (Pa.)   28:   Reed   Bro*. 

H.  Co..  142  D.  S.  396,  407:  a.  e.  36  L.  Co.  t.  Flrat  Nat.  Bank,  46  Neb.  168; 

ed.  1065:  12  Sup.  Ot.  Rep.  ISS.    See  BeDeah  v.  Mill  Owners  Mut.  fte.  Ina. 

alM  FergusoD  t.  Add  Arbor  R.   Co.,  Co.,   103  Iowa,  466;   e.   e.   72  N.   W. 

IT  App.  Div.  (N.  T.)  33§:  a.  c.  46  N.  Rep.    674;     Calumet    Paper     Co_    -r. 

T.  8npp.  172;  Campbell  v.  Pittsburgh  Stotta  iDTestmeDt  Co.,  96  Iowa,  147 

*c.  B.  Co.,  137  Pa.  St.  675.  a.  c,  94  N.  W.  Rep,  782.     Compar* 

■oPeDDison  v.  Chiengo  &e.   R.  Co.,  Grand    River    College    t.    Robertsoiii 

M  Wis.  3M\  a.  c.  4  Am.  &  Eng.   R.  67  Mo.  App.  327. 

Oaa.  (N.  S.)  673;  67  N.  W.  Rep.  702:  <t  Anstiu  v.  Tecumseh  Nat.  Bank. 
A  railroad  company,  to  which  is  trana-  mpra;  Calumet  Paper  Co.  v.  Stotts 
ferred  property  of  another  railroad  InvestmeDt  Co.,  96  Iowa,  147:  Be- 
•old  under  ezecntion,  canaot  be  held  aeah  t.  Mill  Owuera  Mut.  &c.  Inn- 
liable  for  the  price  bid  by  the  pur-  Co..  103  Iowa,  465;  e.  c.  72  N.  W. 
ehater  on  the  aale,  where  it  nerer  baa  Rep.  674. 
anytiilnB  to  do  with  the  money:     Kit-  » Austin   t.   Tecumaeb   Nat.   Brink, 
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bility  upon  the  successor  corporation,  subject  to  whicli  the  re- 
organization t«ok  place."*  5.  And  it  seems,  where  there  has  been 
a  foreclosure  sale,  and  the  court,  in  its  decree,  imposeB  certain 
obligations  of  the  old  corporation  upon  the  purchaser,  who  there- 
after reorganizes  a  new  corporation.**  For  example,  a  mutual  fire 
insurance  company,  organized  to  obviate  defects  in  the  articles  of 
another  corporation  of  the  same  name,  was  held  liable  upon  a 
policy  issued  by  the  latter,  to  the  same  extent  as  if  it  has  issued  it 
itself,  even  if  the  two  companies  were  not  identical,  where  the  new 
company  retained  practically  the  same  ofBcers  and  membership  as 
the  old,  acquired  its  assets,  and  adopted  a  resolution  continuing  the 
old  policies  in  force  until  the  new  ones  were  issued,  and  providing 
that,  if  the  holders,  after  notice  of  the  change,  did  not  elect  to 
take  new  ones,  the  old  ones  should  continue.*'  So,  a  judgment  for 
goods  sold  to  a  dc  facto  corporation  was  deemed  to  be  a  judgment 
against  a  new  corporation  oi^nized  before  its  rendition  to  cure  a 
defect  in  the  incorporation  of  the  old  one,  where  the  new  organiza- 
tion took  all  the  property  and  assumed  all  the  liabilities  of  the  old 
one.*" 

§  8277.  Cironmitanoea  under  which  New  Company  Liable  for  Hew 
BumeM  Transaoted  in  Name  of  Old  Company. —  A  corporation  to 
which  ie  transferred  all  the  property  of  another  corporation,  whose 
stock  is  canceled,  except  three  shares  for  the  purpose  of  keeping  up 
a  nominal  organization,  is  liable  for  the  debts  arising  out  of  the 
business  thereafter  carried  on,  and  cannot  claim  that  it  was  carried 
on  by  the  latter  corporation.** 

tvpra;    Hiberoia    Ini.    Co.     v.     St.  m  Campbell    v.    Pittsburgh    &c.    R- 

LouIb  &c.  Trans.  Oo.,  13  Fed.  Rep.  Co.,  137  Pa.  St.  574,  886, 

B16.  "  Benesh  v.  &nil  Owners  Mnt.  &c. 

M  Piainview  v.  Winona  &e.  R.  Co.,  Ins.  Co..  103  Iowa,  465:  s.  c.  72  K- 

36   Minn.   505,   516:   Chicago  &c.   R.  W.  Kep,  674. 

Co.  T.  LuDdstrom,  16  Neb.  254:  s.  c.  43  Calumet  Paper  Co.  t.   Stotts  In- 

20  N.  W.   Rep.  198;  Western  Pa.  R.  vest.  Co..  96  Iowa,   147:  8.  c.   64  N. 

Co.  T.  Jolinaon,  6B  Pa.  St.  290  (char-  W.    Rep.    782.      That    a    corporation 

ter  provision   making  land   damage   a  which   absorba    or   "takes   over"    all 

perpetual  lien  until  paid).     As  to  the  the   buainess   of   another   corporation, 

liability   of   a   sucpeaaor   railway   cor-  in    whose    name    the    former    carries 

porntion  for  dnmagea  tor  taking  land,  on   basinesa,   is   liable   for   acts   dMie 

compare  Campbell   t.    Pittsburgh  &c.  in  the  name  of  the  latter,— see  Davis 

R.  Co..  1S7  Pa.  St.  S74,  586;  Chicago  Provision    Co.    v.    Fowler    Bros.,   20 

&c.  R.  Co.  T.  Hall,  135  Ind.  91;  s.  c.  App.   Div.  (N.   Y.)   626,  632;  a.  c.  47 

23   L.   R.   A.   231   (where   there   is   a  N.  Y.  Siipp.  205. 

valuable    note   on   the    liability   of    a  ts  Glidden  Ac.  VarnUh  Co.  v.  Inter- 

consolldated  railroad   corporation  for  state  Nat.  Bank,  32  V.  S.  App.  654; 

the  deb.s  of  its  predecessor).  s.  c.  10  G.  C.  A.  684;  SB  Fed.  Bep- 
912. 
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g  8S78.  Hew  Company  Snooeedi  to  That  BiErhti  of  tlu  Old.— 
A  grant  to  each  of  two  corporations,  of  "  the  powers,  rights,  and 
capacitieB "  which  have  been  granted  to  a  corporation  which  they 
sncceed,  whose  property  ia  divided  between  them,  does  not  confer 
on  the  new  companies  the  exemption  which  belonged  to  the  original 
company  from  legislation  changing  the  rates  of  toll  which  it  might 
charge,  so  as  to  prevent  the  company  from  earning  a  stated  mini- 
mom  dividend  on  its  capital  stock." 

««CoTltigtOD  Ac.  Tarnp.  Co.  v.  Ssndford,  164  U.  8.  S7S;  e.  c.  17  Sup. 
Ct.  Bep.  ISe. 
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CHAPTER   OOIX. 

CONTRACTS  AND  FHAUDS  OF  PEOMOTBRS. 

^XCTIOH  Sectioi* 

8282.  Promotera  are  not  agents  of  tbe  future   rorporation    for    iecret 

future  corporation.  proflta. 

8383.  Corporation  may  become  liable  8287.  Caaes  to  which   the   foregoing 

for  engagements  of  promoters  rule  does  not  apply. 

by   ratification  or  adoption.  8288.  Accounting  for  fraudulent  over- 
.8034.  Bights  of  the  corporation   with  issues  of  shares. 

respect  to  the  engagemeota  of  8289.  Liabiiity  of  promoters  for  falBs 

Its  promoters.  reprsBentationa. 

S2S5.  Personal   liability   of   promoters  S290.  Other  frauds  of  promoters. 

on  their  contracts.  82S1.  Injunction      against     promoters 
8286.  Promoters  must  account  to  the  to 


§  82S2.  Fromoten  Are  not  Agenti  of  the  Fntnre  Corporation.— 
Those  undertaking  to  organize  a  corporation  are  not  in  any  sense 
itfl  agents  before  it  conies  into  existence;  since,  from  the  nature  of 
things,  an  agent  cannot  be  self-appointed,  but  must  be  appointed  by 
an  existing  principal,  TLey  cannot  affect  it  by  their  declarations 
or  representations,'  nor  by  thrar  engagements  made  in  its  behalf;* 

1  United  States  Vinegar  Co.  ».  Hillsboro  Creamery  Oo.,  10  Ind.  App. 
Schlegel.  143  N.  Y.  537;  a.  c.  62  N.  Y.  42;  «.  c.  37  N.  E.  Rep.  549;  Smith  v. 
9t.  Rep.  828;  38  N.  E.  Rep.  729:  9  Parlter,  148  Ind.  127;  s.  c.  45  N.  E. 
Nat.  Corp.  Rep.  382;  Lynde  t.  Anelo-  Rep.  770;  Davis  t.  Ravenna  Cream- 
Italian  Hemp  Spinning  Co.,  (1896)  ery  Co.,  48  Neb.  471;  s.  e.  67  N.  W. 
1  Cb.  178:  B.  c.  73  Lew  T.  Rep.  502:  Rep.  -136;  4  Am.  &  EBg.  Corp.  Cas. 
65  L.  J.  Ch.  (N.  S.|  96:  3  Am.  &  (N,  S.l  191:  Tift  v.  Quaker  City  Nat. 
Bug.   Corp.   Cas.   (N.   S.)   101.  Bank,  141  Pa,  550;  Moore  &c.  Hardw. 

a  Davis      V.      MayBviUe      Creamery  Co.    v.   Towers    Hnrdw.    Co.,  87  Ala, 

Abso.,     63     Mo.     App.     477;     Hecta  206:  Buffington    v.    Bnrdon,    80    Wis. 

Oonsol.  Gold   Mln.  Co,  v.  O'Neill,  47  635:    Heda   ConBoi.    Gold     Min.     Co. 

N.    Y.    St.    Rep.    211;    s.    c.    12   Ry.  v.  O'Neil.  47  N.  Y.  St,  Rep.  211;  Mc- 

&  Corp.   L.  J.   163;   10   N.   Y,   Supp.  Arthur      v.      Times      Printing      Co.. 

S92:  B,  <-.  ard,  67  Hun  <N.  Y.)  652;  48    Minn.    310:    Ruby-Chief    Min.    & 

s.   e,   51   N,   y.   St.   Rep.  436;  22  N.  Mill  Co.  v.  Ourley.  17  Colo.  199;  San 

Y.   Supp.   130;   23   Civ.   Pro.   (N,   Y.)  Jooqnin     Land     &c.     Co.     v.     West, 

143;  8.  c.  ard.  148  N.  Y.  724;  Win-  94    Cal.    399;    PittsburR  -Ac,    Copper 

tepB  V.  Hub  Min.   Co.,  57   Fed.   Rep.  Co.  v.  Qulntrell,  91  Tenn.  693;  Oaks 

287;  Weathcrford     &e.     R.     Co.     v.  v.  Catlarangns  Water  Co.,  50  N,  Y. 

Granger,  86  Tei.  350;  s.  c.  24  8.  W.  St.   Rep.  922:   Bradley   Fertlliier  Co, 

Hep.   795;   rev'g  23  S.  W.   Rep.  425;  v.  South  Ptib.  Co..  4  Misc.  (N.  Y.)  172; 

Davis  &  Rankin  BIdg.  &e.  Co.  v.  rev'g  s.  c.  21  N.  Y.  Supp,  482.  Compare 
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bnt  Buch  engagemente  become  obligatoty  only  io  cases  where  it 
ndfies  or  ftdopt^  them,  by  express  corporate  action  or  by  passive 
acquiescence,  accepting  the  benefits,  etc.,  as  in  other  cases  of 
latification. 

§  8283.  CoTpontion  Kay  Become  Xiabte  for  Ei^tageineiita  of  Fi«- 
motezi  by  SatifioatlMi  or  AdoptioiL —  Although  the  promoters  of  an 
intended  corporation  are  not  its  agents  In  such  a  sense  as  to  bind  it 
by  their  acts  and  engagements,'  yet  it  may  become  liable  to  make 
good  those  engagements  by  ratifying  or  adopting  them;*  and  this 
ratification  or  adoption  may  take  place  either  by  express  corporate 
action,  or  by  any  of  the  other  modes  by  which  corporations  ratify 
or  adopt  the  unauthorized  or  officious  acts  of  others  made  in  their 
behalf ,** —  such  as  accepting  the  land  or  chattel  contracted  for,  or 
other  benefits  of  the  engagement  with  knowledge  of  the  fact  of 
its  having  been  made.' 

§  8284.  Bights  of  the  Oorporatioa  with  Betpeot  to  the  Engage* 
menti  of  Itf  Promotera.—  The  statement  made  by  Vice-Chancellor 
Oreeu,  of  New  Jersey,  that  "  no  rights,  legal  or  equitable,  arise  in 
favor  of  a  corporation  in  respect  of  transactions,  whether  complete 

Brid^port    &c.    Co.    T.    Header.    69  general    manager,    has    authorit7    to 

Fed.  :^p.   225:   ■.   c.  23  U.   S,   App.  adopt  and  ratify  a  contract  made  by 

706:  15  C.   C.  A.  694,   dedaion  by  a  falioaelt  for  the   corporation  before  it 

divided  court.  was  legally  created,  for  the  perform- 

■  1  Thomp.  Corp.,  |  480.  ance    of   Bervicea    for    the    company, 

*  Bmner   t.   Brown,   1S9  Ind.   600;  which   he   would   have  power   to   en- 

1.  c.  38  N.  B.  R«p.  318:  Seymour  v.  gage  if  no  preTioaa  contract  exiited: 

Spring    Foreet    Cemetery    Aaao.,    144  Oakes  v,  Cattaraugoa  Water  Co.,  26 

K.  Y.  838;  a.  c.  26  U  K.  A.  SBB;  63  L.  R.  A.  C>44:  a.  c.  143  N.  T.  430;  62 

N.  T.   St.   Bep.   672;   39   N.   E.   Rep.  N.   Y.   St.   Rep.   446;  39  Cent.   L.  J. 

SrtC;     Leiow    t.     Fenasylvaala    Dla-  BIO;  38  N,   B;   Bep.  461;  47  Am.   9c 

mond  Drill  Co..  S  Pa.  Diet.  Bep.  491:  Bug.   Corp.  Caa.   2S1;   10  Am.   B.   & 

Burden   t.   Bnrden.   8   App.   DJT.   (N.  Corp.  Rep.  611.     The  requirement  ot 

T.)  160;  a.  c.  40  N.  Y.  Bupp.  499.  a  statute  that  thirty  days'  notice  must 

6  Huron  Printing  Ac.  Co.  v.  Kittle-  be  given  to  the  stockholders  of  a  cor- 

Bon,   4  S.   Dak.  520:   s.  c.  S7   N.   W.  poration   before   Its    property    can   be 

Bep.  233.  mortgaged  does  not  apply  to  an  equl- 

S  Arapahoe  Invest.  Co.   v.   Piatt.  5  table  mortgage  crested  b;  a  contract 

Colo.   App.  515;  a.  c.  89  Pac.   Rep.  with  promoters  aod  adopted  by  the 

584;   Bogers  v.   New   York   &c.  X.and  corporation:     Bridgeport  Electric  dtc. 

Co..   134   N.   Y.   197;  a.   c.   4S  N.   Y.  Co.  v.  Meader,  72  Fed.  Rep.  115;  i.  c. 

at.    Rep.    26S;    33    N.    B.    Rep.    27j  18  C.  C.  A.  461;  80  U.  8.  App.  580. 

Bridgeport      Electric     4c.      Co.      v.  ClrcnmBtances  under  which  a  corpo- 

Meader.   72  Fed.   Rep.   116:   s.   c.   18  ration  may  adopt  a  previous  engage- 

0.    G.   A.   461;   30   U.   S.    App.   560:  ment  made  by  its  promoters,  varying 

Schreyer  v,  Turner  Flouring  Mills  Co.,  its   terms:      Davis   v.    Dexter   Butter 

29  Or.  1;  fl.  c.  43  Pac  R^.  719'.    The  &c.  Co..  62  Kan.  693:  s.  c.  35  Pac. 

pretWmf  of  a  corporatitHi,  who  ia  its  Rep.  776. 
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or  inchoate,  merely  because  entered  into  in  contemplation  of  the 
creation  of  such  corporation,"  cannot  poeaibly  be  the  law.'  Cer- 
tainly, it  has  the  right  or  option  to  make  the  engagements  of  it» 
promoters,  made  in  ita  behalf,  its  own  by  ratification  or  adoption.* 
The  statement  of  doctrine  may  be  sound  if  properly  understood. 
For  example,  the  fact  that  a  promoter  may  purchase  with  his  own 
money,  property  with  the  intention  of  selling  it  to  the  corporation 
at  a  profit,  does  not  make  the  property  that  of  the  corporation  in 
equity;  in  other  words,  he  does  not  hold  as  trustee  for  the  corpora- 
tion. It  is  his  property;  but  when  he  undertakes  to  sell  it  to  the 
corporation,  he  is  charged,  as  its  fiduciary,  with  the  duty  of  making 
a  full  and  fair  disclosure  of  what  he  gave  for  it,  under  a  principle 
already  stated.*  Nor  has  a  corporation  the  right  to  keep  property 
unlawfully  acquired  for  it  by  its  promoters.'" 

§  8285.  Fenonal  Liability  of  Promoter!  on  Their  Contnota.— 
The  promoters  of  a  corporation  are  personally  liable  for  debts 
which  they  assume  to  contract  in  its  name  and  behalf  before  it  has 
acquired  a  de  facto  organization  such  as  cannot  be  attacked  except 
by  the  State."  And  if  the  governing  statute  prescribes  a  condi- 
tion precedent  to  corporate  existence,  such  as  the  filing  of  articles  of 
incorporation,  they  are  personally  liable  for  engagements  which 
they  have  assumed  to  make  in  the  name  of  the  supposed  corporation 
before  that  condition  has  been  fulfilled."  So,  if  they  assume  to 
make  contracts  in  the  name  of  the  proposed  corporation  and  theti 
voluntarily  abandon  their  purpose  of  forming  it,  they  become 
personally  liable  to  make  good  those  contracts,  and  each  becomes 
liable  to  make  good  such  aa  he  has  directly  or  indirectly  authorized 
or  ratified.'*     So,  the  promoters  of  a  corporation  are  liable  person- 


T  Olaquemiuea  Tropical  Fruit  Co.  v. 
Buck,  S2  N.  J.  Bq.  219,  230;  s.  c. 
27  Atl.  Rep.  1094. 

■  1  Thomp.  Corp..  %  480. 

fiRe  HesB  Man.  Co.,  23  Cbd.  S.  C. 
644i  afTs  B.  c.  21  Out.  App.  66. 

10  A  corporation  and  Ita  atockhold- 
ers.  to  which  municipal  propertp,  do- 
nated to  iti  promoters  In  considera- 
tion o(  the  erection  of  a  factory,  is 
transferred,  are  not  innocent  holders, 
but  are  liable  to  the  municipality  for 
such  property:  Kent  t.  Dithridire  &c. 
Co.,  I  Ohio  C.  P.  107;  s.  e.  10  Ohio  C. 
C.  629. 

11  McLeDDan    t.    Bopkios,    2    Kan. 
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App.  260;  Colorado  &c.  Co.  t.  Adams, 
5  Goto.  App.  190,  201;  Heney  t. 
Tullj.  8  Colo.  App.  110. 

WWechBelberg  t.  Plonr  City  Nat 
Bank.  64  Fed.  Rep.  90;  s.  c.  26  L. 
B.  A.  470;  12  C.  O.  A,  66;  Qoeen 
City  Furnittire  &c.  Co.  t.  Crawford, 
127  Mo.  3Gd;  a.  c.  30  S.  W,  Rep. 
163;  McLennan  t.  Hopkins,  2  Kan. 
App.  26a 

IS  Roberts  Man.  Co.  t.  Schlick.  flZ 
Minn.  332:  s.  e.  64  N.  W.  Rep.  826: 
Hersey  v.  ToUy,  8  Colo.  App.  110;  s. 
c.  44  Pac.  Rep.  854;  McLeniiau  v. 
Anspaugh,  2  Kan.  Aro-  266;  ■■  c. 
41  Pac.  Rep.  1063. 


DiB.1izedOyGoO<^lc 


OOIITBACTS  ABD  FIU.UBB  OF  PBOMOTXBS.       [7  Thomp.  Corp.   §  8286. 

ally  for  material  purchased  hj  one  elected  by  them  as  miperintend- 
flnt  and  general  manager,  necessary  for  ^e  proposed  business, 
where  they  procured  a  charter  in  which  they  were  named  as  direct- 
ors for  the  first  year,  and  as  such  directors  elected  themselves 
officers,  but  no  bona  fide  subscription  of  stock,  or  arrange- 
ments for  the  payment  of  debts  or  liabilities  were  ever  made.'*  So, 
although  there  may  be  a  corporation  in  existence  for  which  work 
is  being  done,  it  is  quite  poesible  that  the  person  contracting  to  do 
such  work  may  not  be  aware  of  that  fact,  and  may  contract  with 
it?  promoters  as  inditdduala,  so  as  to  make  it  a  qtiestion  of  fact  for 
o  jvrg  whether  the  contract  is  the  contract  of  the  individuals  aa 
partoeis,  or  of  the  corporation."  With  regard  to  the  liability  of 
one  promoter  for  the  engagements  of  others  made  in  the  name  of 
the  corporation  before  it  has  been  brought  into  existence,  a  person 
who  signs  articlee  of  incorporation  which  are  filed  for  record  and 
recorded,  may  be  liable  as  a  partner  for  permitting  the  use  of  bia 
name  as  an  officer  of  the  corporation  by  other  signers  of  the  articles 
who,  without  being  legally  incorporated,  carry  on  business  in  the 
assumed  name  of  the  corporation,  where  he  has  knowledge  of  such 
use  of  his  name,  or  is  guilty  of  negligence  in  not  knowing  it.'* 

§  828S.  Fromoten  Kut  Acoonnt  to  the  Fatore  Cftrpontion  twe 
Secret  Froflti. —  Although  the  promoters  of  a  corporation  are  not  its 
agentg  for  the  purpose  of  binding  it  by  their  acts  and  engage- 
ments,'^ yet  they  are  its  fidudarifs:  they  occupy  such  a  relation  of 
trust  and  confidence  towards  the  body  which  they  are  calling  into 
eristence, —  or,  more  properly  speaking,  towards  those  whom  they 
invite  to  join  them  in  the  intended  enterprise  by  becoming  members 
of  such  body, —  as  requires  the  same  good  faith  on  their  part  which 

'*  WhetMone   7.   Crane  BroR.   Man.  not   be   held   liable    tor   engaRemeDtB 

Co..  1  Kan.  App.  320;  s.  c.  41  Pac.  made  ttv  Af*  attoniatet  with  which  be 

R«p.  211.  hnd  no  part,   in  behalf  of  the  corpo- 

IS  BoBt-Owen  Lumber  Co.  ▼.  Well-  ration,  where  all  the  neceBsarj  steps 

man.  10  8.  Deb.    ISQ;  s.  c.  72  N.  W.  to  brine  It  into   ezlstence  have  been 

Rep.  89.  talien:     Railroad  Gazette  t.  Wherry, 

18  Wechielberg  x.   Flour  City   Nnt.  B8  Mo.  App.  423.     Circumstances  nn- 

Bank,  26  L.  R.  A.  470:  b.  c.  64  Fed.  der  which  a  defective  acknowledgment 

Bep.  90;   12  C.   C.  A.  S6.     Constmc-  of  the  articles  of  Incorporation  do  not 

tloQ  of  a  statute  creatiDK  en  indlvld-  make  the  prntuoters  liable  for  a  pnr- 

sal   liability    for   omlttiDB    the    word  chase  of  land  made  in  behalf  of  the 

"limited"  from  the  corporate  Dame:  intended      corporation:       Shields      y. 

Lehman  y.  Knapp,  48  La.  Ann.  1148;  Cllnon   Hill   Land   Co.,   26   L.   R.   A. 

a.  e.   4  Am.   A  Bng.   Corp.   Caa.   (N.  609:  s.  c.  94  Tenn.  123;  28  8.  W.  Rep. 

S.1   476;   20   South.   Rep.   674,      It   is  868. 

needlesB  to  say  that  a  promoter  can-  iT  1  Thomp.  Corp.,  |  480. 
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the  law  exacts  of  the  directors  of  corporatlona  and  all  other 
fiduciariee.  Tbej  are  trustees  in  a  sense  which  disables  them  from 
taking  to  themselves  a  secret  profit  made  out  of  their  trust  to  the 
detriment  of  the  future  corporation  or  its  memhers;  but  they  will  be 
required  to  account  for  such  profit  to  the  corporation,  or  to  its  share- 
holders, or  to  its  receiver  or  other  representative  in  insolvency  pro- 
ceedings.^* The  foregoing  principle  requires  two  things  on  the  part 
of  the  promoter:  1,  In  organizing  the  intended  corporation,  to  see 
that  it  is  provided  with  a  board  of  directors  which,  in  dealing  with 
him,  will  act  faithfully  for  the  company,  and  not  for  him.  2.  To 
make  a  full  and  fair  disclosure  to  such  directors  of  his  interest,  and 
of  the  facts  which  the  corporation  ought  to  know  before  entering 
into  the  intended  contract*'  If  —  aa  happened  in  several  of  the 
forgoing  cases  —  there  was  not  only  not  a  full  and  fair  disclosure, 
but  affirmative  misrepresentation,  fraud  and  deceit, —  then  not 
only  the  promoter,  but  other  persona  as  well,  who  stand  in  no 
fiduciary  relation  towards  the  corporation  or  its  members,  but  who 
concur,  with  knowledge  of  the  fraud,  with  the  promoter  in  carrying 
out  his  fraudulent  scheme,  will  become  liable  to  the  corpora.tion  for 
what  it  has  lost  thereby.^  Upon  the  question  what  will  be  a  full 
and  fair  disclosure  to  satisfy  this  rule,  it  has  been  held  that  the 
mere  statement  in  a  prospectus  inviting  subscriptions  to  the  stock  of 
a  corporation,  of  the  date  and  parties  to  an  agreement  by  which  a 
seller  of  property  taken  by  the  corporation,  offers  the  promoters 
a  certain  sum  for  the  formation  of  the  company,  is  a  sufficient 
disclosure.*'  To  enable  tie  corporation  to  sue  and  recover  the 
secret  profits  thus  made  by  a  promoter,  no  offer  to  rescind  is  neces- 


18  Central  Land  Co.  v.  Obenchain, 
02  Va.  130;  b.  q.  22  8.  E.  R*p.  876; 
Re  Hess  Man.  Co..  23  Can.  8.  C. 
644:  afTg  8.  c.  121  Out.  App.  60; 
Woodbury  Heights  Land  Co.  y.  Loud- 
enslaKer.  55  N.  J.  Eq.  78;  s.  c.  3,5 
Atl.  Rep.  436;  Bi-MiBsion  Land  &c. 
Co.  T.  Flash.  97  Gal.  610:  s.  p.  32 
Pao.  Rep.  eOO;  Paduoah  Land  &c. 
Co.  T.  Mniholland,  15  Ky.  I-,  Rep. 
22;  Yale  Gas  Stove  Co.  v.  Wilcox,  64 
Conn.  101;  b.  c.  25  L.  R.  A.  90;  20 
Atl,  Rep.  308;  Plaquemines  Tropical 
Fruit  Co.  T.  Buck,  52  N.  J.  Eq.  219; 
K.  0.  27  Atl.  Rep,  1094;  Burbank  v. 
1  'ennis.  101  Cnl.  90:  a.  c.  44  Am.  & 
Eug.  Corp.  Cns.  676;  35  Pile.  Rep. 
444;    Fountain    Sprins    Park    C(k    V. 
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Roberts,  92  Wis.  345;  a.  e.  3  Am.  & 
Eng.  Corp.  Cas.  (N.  S.)  95;  66  N.  W. 
Rep.  399;  Krohn  v.  Williamson.  «i 
Fed.  Rep.  860;  s.  c.  32  Ohio  L.  J- 
301;  PittaburB  Min.  Co.  v,  Sp" 
74  Wis.  307:  South  Joplin  C 
ChaRC.   104   Mo.  572. 

IB  Plsqiiemines   Tropical    Fruit   Co. 
V.   Buck.  52  N.  J.   Eq.  210:  s.   c.  27 
Atl.  Rep.  1094.     See,  to  the  BBme 
fept,   R*  Hese  Man.  Co..  23  Can. 
C.  644;  aTg  s.  c.  21  Ont.  App.  61 

20  Fouotain     Sprinp     Park     Co. 
Roberts,  92  Wis.  345;  a.  c.  66  N.  W. 
Rep.  399:  3  Am.  &  Eng.  Corp.  Cas. 
(N.  S.)  KS. 

£]  Re  Bale  Hotel  Ac..  78  Law  T.  Rep. 
S6S;  rev's  a.  &  77  L«w  T.  Rep.  BSL 
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sary;  and  this,  although  the  property  which  the  corporation  was 
indoGed  to  purchase  was  worth  sb  much  or  more  than  was  paid  for 
it"  It  is  scarcely  neceeaary  to  close  this  statement  of  doctrine 
with  the  further  observation  that  arrangements  by  which  promoters 
get  secret  advantages  or  profits  from  the  corporation  will  not  be 
jndiciaUy  enforced,^  especially  where  the  rights  of  innocent  third 
peiBoiis  have  intervened."  The  Supreme  Court  of  Canada  reason 
that  a  sale  to  a  corporation  by  its  promoter  through  a  board  of 
directors  not  independent  of  him  may  be  rescinded,  if  the  property 
renuins  in  such  a  position  that  the  parties  may  be  restored  to  their 
original  status."  But  it  is  submitted  the  principles  of  equity  do 
not  require  a  court  to  be  sedulous  to  put  such  a  rascal  in  statu  quo. 

g  S287.  Casei  to  wliieh  the  Foregoing  Bole  Dou  not  Apply. — 
As  in  the  case  of  directors,  the  thing  which  the  rule  condemns  is 
the  taking  of  secret  profits  bj  the  promoter  from  the  corporation 
which  he  promotes.  It  does  not  inhibit  the  taking  of  open  profits. 
It  does  not  prevent  a  promoter  from  buying  property,  and  then 
organizing  a  corporation  and  selling  the  property  to  the  corpora- 
tion at  a  profit  to  himself,  so  that  be  does  it  fairly  and  openly,  and 
fo  that  there  is  a  body  representing  the  corporation  independently 
of  himself  with  whom  he  may  deal, —  a  body  acting  independently 
fnr  the  corporation,  and  not  merely  his  own  dummies.^  For 
example,  after  a  corporation  has  been  organized  for  a  considerable 
length  of  time,  one  who  was  its  promoter  and  who  holds  a  majority 
of  its  shares,  may  transfer  property  to  it  in  exchange  for  its  shares, 
if  he  deals  with  it  at  arm's  length  and  does  not  take  undue  advan- 
tage of  his  position  as  a  majority  stockholder  to  influence  its 
directors."  In  such  a  case,  so  long  as  he  deals  with  it  fairly,  he 
may  deal  with  it  as  a  stranger,  just  as  any  other  stranger  may."    In 

»ri)e  Ges  Stove  Co.  t.  Wilcox,  » Re  Hess  Man.  Co..  23  Cm.  8. 

W  CoBD.  101;  s.  c.  28  L.  R.  A.  90;  C.  ft44:  aCg  i.  c.  M  Ont.  66. 

29  Atl.  Rep.  303.     Circumstanced  no-  >*  PlBquemines    Tropical    Fmtt   Co. 

drr  nMdi  s  Judgment  setting  nslde  t.  Buck,  S2  N.  J.  Bq.  219;  ■.  c.  27 

■  parchase-iDODe;    mortRage    from    a  Atl.  Rep.  1094. 

twporition  to  its  promoters  need  not  2t  Rnasell    v.    Rock    Run    Fuel   Ga« 

ffwind  the  sale  and  reatore  the  land:  Co..  184  Pa.  SL  1112;  a.  e.  W.  N.  C. 

Ti-Mlsrion   I^nd   ftc.    Co.   t.   Flnsh,  (Pa.)  SM;  89  Atl.  Rep.  21:  7  Am.  & 

P:  Ctl.  BIO;  a.  c.  38  Pac.  Rep.  600.  Eng.  Corp.  Gas.  (N.  S.)  466. 

OTale   OasStOYe    Co.    t.    Wtlcox,  MFor   a   case   where    it    waa    held 

1'  r»an.  101:  s.  c.  26  L.  R.  A.  90;  that  peraona  sought  to  be  charged  na 

?'  Atl.  Rep.  808.  pronjotcrH  for  a  profit  mnde  out  nf  the 

HPillon  T.  Commercial  Cable  Co.,  corporation,    were   not   liable  hocanse 

ST  Bun  (N.  Y.)  444:   a.  c.  84  N,  Y.  they     were     not     promoterR.— ape  Re, 

Sopp.  370.  OlTinpla,  78  Law  T.  Rep.  159,  a  case 
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this,  as  in  other  cases,"  the  corporation  ought  tc  disaffirm  promptly, 
or  at  least  within  a  reasonable  time  after  learning  the  facts  which 
the  promoter  concealed  from  it.**  Nor  has  the  principle  any 
application  where  the  corporation,  with  full  knowledge  of  all  per- 
sons interested,  elects  to  affirm  the  arrangement" 

g  S288.  Aooonntiiig  for  Fraadnlent  Oreriunea  of  Sharci — 
A  promoter  who  makes  a  fraudulent  overissue  of  shares  to  him- 
self, and  who  sells  them  to  innocent  persons,  may  be  compelled  to 
account  with  respect  to  them  with  his  associates.** 

%  8289.  liability  of  Promoters  for  False  Eepreientationi  in  Pro- 
OTuii^  Share  SnbsoriptionB. —  ]f  the  promoters  of  a  corporation  put 
forth  a  false  prospectus  or  other  false  statement,  intended  to  induce 
members  of  the  public  to  become  the  purchasers  of  shares  in  the 
corporation,  and  any  member  of  the  public  is  thereby  deceived  to 
his  damage,  he  has  a  right  of  action  against  the  authors  of  the 
falsehood  for  damages,  on  the  footing  of  deceit.  An  action  ex 
contractu  will  not  lie;  nor  will  the  purchaser  of  a  judgment  ren- 
dered against  the  corporation  be  able  to  maintain  such  an  action, 
unless  he  can  show  that  he  was  induced  by  the  fraudulent  repre- 
sentations to  become  the  purchaser  of  the  judgment,"  This  right 
of  action  has  been  placed  upon  the  supposed  fiduciary  relation  exist- 
ing between  the  promoters  and  those  whom  they  solicit  to  become 
shareholders  in  the  corporation,  and  the  consequent  obligation  on 
the  part  of  the  promoters  to  exercise  the  utmost  good  faith  towards 
the  latter.**  But  the  existence  of  a  fiduciary  relation  is  not  at  all 
necessary  to  support  the  right  of  action.     If  A.  is  defrauded  by  B. 


which  does  not  «e«ii)  to  have  been 
correctly  decided.  See  also  Re 
Wratcg.  (1897)  1  Ch.  7M;  b.  c.  66  L. 
■T.  Ch.  fN.  S.)  410;  TB  Law  T.  Rep. 
652:  76  Law  T.  Rep.  397. 

»Po»t.  I  8440. 

SO  It  hBB  been  held,  that  a  corpora- 
tion waives  the  riRht  to  aBsall  a  pur- 
chase of  land  for  It  by  one  of  its  pro- 
moters, on  the  ground  that  he  was  an 
agent  for  the  vendor,  by  falling  to 
raise  bd;  objection  for  more  tfaan  fix 
montht  after  learning  of  the  fraud: 
Blood  T.  L«  Serena  Land  &c.  Go.. 
113  Cal.  221:  s.  c  41  Pac.  Rep.  1017. 

MA  "syndicate"  contract  glTing 
certiin  stocUioidera  a  bonus  will  not 
be   declared   fraudulent   and   void   as 
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against  other  stockholders  In  the 
corporation,  where  the  corporation. 
with  the  full  Itnowledse  and  approval 
of  snch  stockholders,  has  settled  the 
matter  and  put  the  settlement  in  its 
constitution,  and  has  received  «  sub- 
stantial benefit  from  it;  Buker  t. 
Tjeighton  Lea  Assn.,  IS  A  pp.  DJv. 
(N.  Y.)  548:  s.  c.  4B  N.  T.  Supp.  80. 

as  HuiRltsmp  v.  West.  47  Fed.  Hep. 
236. 

M  Haines  v.  Franklin.  87  Fed.  Rep. 
136:  s.  c.  15  Lane.  L.  Rev.  (Pa.l  200. 

M  Walker  t.  Anglo- American  Mort- 
gage *c.  Co.,  73  Hun  (N.  Y.)  334; 
B.  c.  55  N.  T.  St.  Eep.  S4:  26  N.  T. 
Snpp.  4S2. 
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to  hia  lose,  be  may  recover  damages  for  the  deceit  although  they 
dealt  with  each  other  at  arm's  length. 

§  8290.  Other  Fraadi  of  Fromoten. —  Where  promoters,  by 
falsely  representing  to  the  owner  of  proptrty  that  improremeuts  of 
great  value  will  be  placed  upon  the  property  and  paid  for,  induce 
him  to  convey  the  property  to  the  corporation  and  to  accept  in  part 
payment  second  mortgage  bonds  of  the  corporation,  bo  as  to  let 
in  as  a  first  lien  first  mortgage  bonds  which  are  held  by  themeelvee, 
and  issue  to  themselves  shares  in  the  corporation  for  which  they 
pay  nothing, —  they  will  not  be  allowed  to  assert  the  lien  of 
the  first  mortgoge  in  priority  to  the  second  mortgage."  Where 
promoters,  by  various  devicee,  cause  shares  of  stock  in  the  corpora- 
tion to  be  issued  and  assigned  to  themselves  as  fuU-paid,  in  con- 
fflderation  of  property  acquired  by  the  corporation,  when  in  fact 
the  property  has  not  been  paid  for  by  the  shares,  and  the  promoten 
also  hold  bonds  on  the  corporate  estate  secured  by  a  first  mort- 
gage,—  they  will  not  be  allowed  to  recover  from  the  corporation  as 
first  mortgage  bondholders  without  paying  what  is  due  from  them 
to  the  corporation  as  shareholders,  if  the  rights  of  one  who  sold  the 
property  to  the  corporation  are  thereby  put  ia  jeopardy."  One 
promoter,  in  such  a  ease,  is  affected  by  the  fraud  of  another  in 
making  the  guaranty  that  the  money  placed  in  his  hands  will  be 
used  in  putting  improvements  upon  the  property.''  In  such  a 
case,  a  promoter  of  a  corporation  who  has  not  paid  his  stock  sub- 
scription will  not  be  permitted  to  take  an  assignment  of  a  claim  for 
improvements  made  on  the  corporate  property,  so  as  to  enforce  the 
same  in  priority  to  valid  mortgagee  on  such  property."  Statutes 
already  eonaidered,**  making  "  officers  "  of  corporations  liable  for 
making  false  certificates  or  public  notices,  do  not  apply  to  the  case 
where  a  false  certificate  is  made  by  an  incorporator  to  bring  the 
eorporation  into  being;  since,  until  the  corporation  is  brought  into 
existence,  it  haa  no  "  offlceis."** 

«  Ffwiper  T.  central  Tnmt  Cn.,  81  M  Hooper  v.  Central  Tmit  Co.,  81 

Md.   rWS:   p.  c.   29  L.   R.  A.  262;   32  Md.  CS»:  e.   c.  29  L.  B.   A.   282;   82 

Atl.  Rep.  006.  Atl.  Rep.  SOS. 

■■Hooper  v.  Central  TmBt  Co.,  81  »»3  Thotnp.  Corp-.    •   4240,    et  »ei]. 

Ud.  BfiO:  •.  c  29  L.  R.  A.  262;  82  « TbomMD-Honiton  Blectrtc  Co.  T. 

Atl.  R^.  006.  Marrtr.  60  N.  J.  L.  20;  ■.  c.  ST  AtL 

>T  Hooper  V.  Contral  Tmat  Co.,  81  Rep.  448. 
Md.  5Sd:  ■.  e.  20  L.  R.  A.  262;  82 
Atl.  Rep.  0OD. 

ion 
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{  8S91.  Injiuotloii  Kgainit  Pnaiotai  for  t  HniunM. —  A  con- 
tinumg  nuisatwe,  Buch  as  the  unlawful  occupation  of  a  street  by  a 
railway  company,  will  not  authorize  an  injunction  against  the  pro- 
moters of  the  company,  where  the  company  has  been  duly  incorpo- 
rated, although  Ute  nuisance  may  have  been  commenced  by  the 
promoters;  but  the  injunction,  if  any,  should  be  againat  the 
corporation,** 

41  Diete>  t.  SMOl,  OB  Oa.  870;  >.  c.  22  8.  E.  Bep.  «22. 
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corporstlons.  totional. 
8M».  Oranis  of  franchiaes  restrained  8806,  Effect  of  a  repeal,  and  re-enact- 
to  the  lice  of  the  corporation.  ment  of  an  enabling  act. 
UDD.  Corporations   subject   to   public 
vliltatton  and  Inspection. 
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7  Thomp.  Corp.  §  B2U.]      franchises,  powers,  liabilities. 

g  BSH.  Witt  ii  a  Franohiiet— A  franchise  is  said  to  be  a 
special  privilege  emanating  from  the  sovereign  power  and  owing 
its  existence  to  a  grant  or  to  a  prescription  presupposing  a  grant* 
The  word  "  franchise  "  is  frequently  applied  (or  misapplied)  so  as 
to  designate  a  mere  license,  given,  for  example,  by  a  municipal  cor- 
poration to  a  street  railway  company,  or  a  water  supply  company, 
to  occupy  its  public  streets  for  their  corporate  purposes.  It  is  also 
misapplied  by  a  private  corporation  known  as  the  Associated  Press, 
by  using  it  to  designate  the  right  which,  for  a  consideration,  they 
confer  on  the  proprietors  of  some  newspapers,  and  deny  to  others, 
of  receiving  their  news  reports.  But  it  is  essential  to  the  legal 
idea  of  a  franchise  that  it  should  be  a  special  privilege  emanating 
from  sovereign  authority,  Blackstone  defines  it  as  "  a  royal  priv- 
ilege or  branch  of  the  king's  prerogative  subsisting  in  the  hands 
of  a  subject.  Being  therefore  derived  from  the  crown,  they  must 
arise  from  the  king's  grant."*  It  was  said  by  Mr.  Chief  Justice 
Taney,  speaking  for  the  Supreme  Court  of  the  United  States,  that 
"  it  18  essential  to  the  character  of  a  franchise  that  it  should  be 
a  grant  from  the  sovereign  authority,  and  in  this  country  no 
franchise  can  be  held  which  is  not  derived  from  a  law  of  the 
State."'  In  his  separate  qpinion  in  West  River  Bridge  Company 
V.  Dix,*  Mr.  Justice  Woodbury,  citing  the  Dartmouth  College 
decision,  and  other  cases,  used  the  following  bungling  expression : 
"  I  concur  in  the  views  that  a  corporation  created  to  build  a  bridge 
like  that  of  the  plaintiffs  in  error,  is  itself,  in  one  sense,  a  fran- 
chise." The  bridge  was  a  toll  bridge.  On  the  contrary,  it  has 
been  said  that  "  it  is  not  the  franchises  that  constitute,  or  the 
conferring  of  franchises  that  create  a  corporation,  '  The  artificial 
person  called  a  corporation  is  composed  of  natural  persons,  and 
the  law  deems  it  to  be  first  brought  into  existence,  and  then 
clothes  it  with  the  granted  franchises  and  properties,'  '* 

1  Wlltnln^on   W«ter   Power   Co.   ».  R.  Co.   v.  People,  78  111.   B41,   wh«r« 

Draiii,   166  111.   B4S:   a.   c.   46   N.   B.  this   deflnltton   was  adopted. 

Rep.   1083;   Boird   of   Trade  t.   Peo-  *  Bank  of  Anenata  v.  Earle,  Vi  Pet. 

pie,  91  III.  80.  82.     For  eimllaT  dpflnl-  (C.    S.)   ni9.   GOS.      See   ilno   Bridge- 

tlons.  aee  Bank  of  Aiiennta  t.  Earle.  port    t.    New    Tork    Ac.    R.   Co.,    36 

13  Pet.   (U.  S.l   Blfl,  .-iSS:   Storiran   t.  Conn.  2M. 

LotilBiann.   flS  TI.   8.   217:   BridKeport  *6  How.  (U.  H.)  BOT. 

T,  New  York  4p.  R.  Co.,  sn  Conn.  2fW.  >  Huff   t.   Winona    Ac.   R.   Co.,    11 

266:    People    t.    Uticn    Ins.    Co..    15  Minn.  180,  182;  ddng  Dartmouth  Col- 

JohuB.   (N.  T.)  3R8.  leice  t.  Woodward.  4  Wheat.  (U.  8.) 

>2  Bla.  Com.  37.    See  Chicago  Cltr  B18,  Wl. 
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§  8885.  PranehiHf  Emanate  from  the  Stats  Alone. —  The  con- 
sent of  a  municipalitj/  to  the  exercise  of  a  franchise  contained  in  a 
charter,  cannot  enlarge  the  franchise,  nor  does  the  failure  to 
obtain  it  diminish  it.* 

J  888S.  Sofitrise  that  Franohiiei  Bemain  in  Abeyance  until  the 
€o^ration  Comei  into  Eziitence,  and  then  Immediately  Vett  in 
It —  Among  the  subtleties  of  the  Dartmouth  College  decision, 
worthy  of  the  Middle  Agea,  was  the  following  reasoning  of  2fr. 
Justice  Stoiy:  "  When  *  «  *  the  corporation  is  to  be 
brought  into  existence  by  some  future  acts  of  the  corporators,  the 
francbiees  remain  in  abeyance  until  such  acts  are  done;  and 
when  the  corporation  is  brought  into  life,  the  franchisea  instan- 
taneously attach  to  it."^  "  *  *  *  I  am  unable  to  distinguish 
between  the  case  of  a  grant  of  land  or  of  franchises  to  an  ex- 
isting corporation,  and  a  like  grant  to  a  corporation  brought  into 
life  for  the  veiy  purpose  of  receiving  the  grant.  As  soon  as  it  ia 
in  esse,  and  tlie  franchisea  and  property  become  vested  and  exe- 
cuted in  it,  it  is  as  much  an  executed  contract  as  if  its  prior 
existence  had  been  established  for  a  century.""  Commenting  on 
the  first  sentence  in  the  above  quotation,  Judge  Archer,  in  his 
dissenting  opinion  in  the  great  case  of  Chesapeake  &c.  Canal  Co. 
V.  Saltimore  &c.  B.  Co.,"  expressed  the  opinion  that  the  word 
"abeyance,"  as  thus  used  by  Mr.  Justice  Story,  was  not  used  in 
the  technical  sense  of  the  word,  but  as  synonymous  with  the  word 
"suspended;"  and  such  we  anderstaod  to  be  the  technical  mean- 
ing oi  the  word  "  abeyance."  The  following  judicial  casuistry 
has  been  cited  with  approval:  "The  artificial  person  called  a 
corporation  ia  compoeed  of  natural  persons,  and  the  law  deems  it 
first  to  be  brought  into  existence,  and  then  clothes  it  with  the 
granted  franchises  and  property."**  "  Corporate  franchises," 
said  Mr.  Justice  Clifford,  in  giving  the  opinion  of  the  court,  "  are 
l^iial  estates  vested  in  the  corporation  itself  as  soon  aa  it  is  in  esse. 
They  are  not  men  naked  powers  granted  to  the  corporation,  but 

«  B«  Pblladolphla    Oai    Worb    Co.,  dlana,  14  How.  (U.  8.)  26S.  274-275; 

(Bxec.  Dapt)  1  Danph.  Co.  Rep.  (Pa.)  People  t.  Wren.  6  111.  269,  280:  W11- 

».  nam*  T.  State,  28  Tex.  264,  286-287. 

1  Dartmouth     Collen        t.     Wood-  B  4  Qill  ft  J.  (Md.)  1,  191. 

ward,  4  Wheat.   (U.   8.)  818,  flOl.  W  Hnff  v.   Winnna  See.   B.   Co.,  Jl 

<  Dartmouth  Collet  t.  Wood-  Minn.  180,  192:  citing  Dartmontfa  Col- 
ward,  4  Wheat.  (U.  8.)  B18,  606;  leite  t.  Woodward,  4  Wheat.  (U.  8.) 
mooted  In  Ylncennea  Unlverait;  t.  In-  S18,  601. 
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ywera  coupled  with  an  interest,  which  vest  in  the  eorporfltioa 
pon  the  possession  of  its  franchises;  and,  whatever  may  be 
lought  of  the  corporators,  it  cannot  be  denied  that  the  corpora- 
on  itself  has  a  legal  interest  in  such  frauchiaea,"'' 

§  8297.  Corporation  how  far  GoTemed  by  the  Law  of  the  State  of 
I  Creation. —  "  A  corporation  is  a  creature  of  law.  It  is  alwaya 
ibject  to  the  law  of  its  charter;  or,  if  it  has  no  special  charter, 
len  to  the  incorporation  laws  of  the  State  or  sovereignty  under 
ad  by  virtue  of  which  it  has  been  created;  and  though  it  may 
'ansact  business  in  other  jurisdictions,  yet  its  charter  or  the  laws 
)  which  it  owes  its  existence  have  a  paramount  influence  over  its 
jrporate  powers  wherever  it  undertakes  to  exercise  them.  Hence, 
)  determine  the  capacity  or  disability  of  a  corporation  in  a  given 
ise,  regard  must  primarily  be  had  to  the  laws  of  the  State  or 
)vereignty  from  which  it  has  derived  its  franchises.  »  *  * 
onceding  that  the  laws  of  a  State  do  not  have  any  extra-territorial 
irce  as  mere  laws,  nevertheless  the  general  rule  is  that  things 
one  in  owe  Slate,  in  pursuance  of  the  laws  of  that  State,  are 
)  be  regarded  as  lalid  and  binding  in  other  States.'"' 

§  8298.  General  Eoles  for  the  Interpretation  of  Oranti  of  Power 
>  Corporation!. —  A  corporation  is  a  mere  creature  of  law,  and  has 

Illy  such  powers  as  are  expressly  granted  by  the  State,  or  as  are 
ecessary  to  carry  into  effect  the  powers  expressly  granted.**  In 
ther  words,  it  possesses  no  rights  and  can  exercise  no  powers  which 
re  not  expressly  given,  or  to  be  necessarily  implied."  A  erant 
f  power  to  it  is  to  be  strictly  cm^trved  against  it,'"    Every 

n  Society    for   Sayines   v.    Coite,   fi  Bateman  Co.,   15  Utah,  110;  i,  c,  47 

fan.   <U.   8.)  804.  60(1;   citing  D«rt-  Pac.  Rep.  604. 

outh     College      T.      Woodwnrd,      4       i*  Stockton  ».  Central  R.  Co.,  BO  N. 

^heat.    (U.   S.I   B18.   700.      Bee   also  J.   Bq.  52;  s.   c.  17  L.  H.  A.  97:  12 

eDnsirivnnia  Collef-e  eaRes.  13  Wall.  R.v.   A   Corp.   L,   J.   194;   M    Am.   * 

J,  S.)  IftO.  212,  where  the  aame  pai-  Bog.   R.    Caa.   1;   24   AU.   Rep.   964: 

:f!e    ia    cited    hj    the    aame   learned  Rnbe   t.    Dnnlap.   SI    N.   J.   Eq.   40: 

idee.  H.  c.  40  Aid.  St  EnR.  Corp.  Cas.  220; 

la  American   Water   Worki   Co,  v.  25  Atl.  Rep.  659. 

annere'  Lone  &c.  Co.,  20  Colo.  203:       isPearHnll    t.    Great    Northern    R. 

c.  25  L.  R,  A.  338;  37  Pac.  Rep.  Co..   Ifil    U.   S.   648;   ■.   e.   40   L.   ed. 

19,    per    Elliott.    J.:   citing    Canada  8S8:  18  Pup.  Cf.  Hep.  706;  rev'g  a.  c. 

lothem  R.  Co.  y.  OebhHrd,  109  XJ.  73  Fed.  Rep.  933;  American  Loan  Ac. 

B27.    BPd    Bank    of    Angusta    v.  Co.  t.  Minnesota  Ac.  R.  Co..  157  IlL 

arle.  13  Pet.  TO.  S.I  519.  585.  Ml:  i>.  c.  42  N   E.  Ren.  IM;  28  Chi. 

13  4  Thomn.  Corp..   H  5345;  Weyeth  T.pb  Newm.  OP:  T«nlBTille  Ac.  R.  Co.. 

ardware  &e.  Co.  v.  Jamee- Spencer-  t.  Kentneky,  161  B.  8.  677,  686:  •• 
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power  that  is  not  clearly  granted  to  it  is  withheld,  and  any 
ambiguity  in  the  terms  of  the  grant  must  operate  against  it  and  in 
favor  of  the  public,"  and  anj  doubt  arising  out  of  the  language 
employed  in  the  grant  must  be  construed  in  favor  of  the  State  or 
the  public,"  An  envmeratiwi  of  its  powers  in  its  charter  implies 
the  excluaion  of  all  other  powers."  This  rule  of  interpretation 
WS3  thus  strongly  stated  by  Mr.  Justice  Swayne  in  language  which 
the  court  has  since  repeated:  "  The  rule  of  construction  in  this 
class  of  cases  is  that  it  shall  be  most  strongly  against  the  corpora- 
tion. Every  reasonable  doubt  is  to  be  resolved  adversely. 
Nothing  is  to  be  taken  as  conceded  but  what  is  ^ven  in  un- 
mistakable terms,  or  by  implication  equally  clear.  The  afiirma- 
tive  must  be  shown.  Silence  is  negation,  and  doubt  is  fatal  to  the 
claim.  This  doctrine  is  vital  to  the  public  welfare.  It  is  axiom- 
atic in  the  jurisprudence  of  this  court.'""  "  Hence,"  say  the 
court  in  a  later  case,  "  an  exclusive  right  to  enjoy  a  franchise  is 
never  presumed,  and  unless  the  charter  contain  words  of  exclusion, 
it  is  no  impairment  of  the  grant  to  permit  another  to  do  the  same 
thing,  although  the  value  of  the  franchise  to  the  first  grantee  may 
be  wholly  destroyed,"*'  But  all  this  is  consistent  with  the  rule 
that  whatever  may  fairly  be  regarded  as  incidental  to  and  conse- 
qnential  upon  those  things  which  are  authorized  by  a  charter  will 
not  be  held  by  judicial  construction  to  be  ultra  vires,  unless 
expressly  prohibited."  From  this  it  follows  that  an  act  lawful  in 
itself,  and  not  othervrise  prohibited,  which  is  done  for  the  purpose 

c.  40  L.  ea.  849;  16  Sup,  Ct.  Hep.  PearBfill  v.   Great  Northern   R.  Co., 

714:   are   ■-    c-   9T    Ky.    675;   31    8.  161  U.  S.  646.  B64. 

"W.   Rep.   476;    Wheelinc   ft   Belmont  30  Pparaall    v.    Oreat    Northern    R. 

Bridge   Co.   T.   WheclinK  Bridge   Co.,  Co..   161   U.   9.   646.   664.   opinion  by 

138    U.     8.    287;    Morrill    ».     Hmith  Mr.    JuBtice    Brown,      "  Tliis    prind- 

Connty.  8»  Tex.  529.  552,  pie,"  added  the  learned  Jimtioe,  "  was 

ISAmerioiin   Loan   &c.   Co.   t.   Min-  laid  down  at  an  earlv  day  in  the  caae 

neaota  &c.  R,  Co..  157  111.  641;  »,  c.  of   Charles   Hirer   Bridup   v.   Warren 

42    N.   E.    Rep.    153:    28    Chi.    !,«£.  BrldKe,  11   Pet.  (U.  S.)  420,  and  haa 

News,  99.  been  steadll;  adbered  to  erer  lince;  " 

II  Illinoia  Health  UnlTerafty  t.  Peo-  oitinit  Turnpike  Co.  v.  State.  3  Wall, 

pie.  166  111.  171;  a.  c.  46  N.  B.  Rep.  (U.  8.1  210:  ProTidenee  Bank  *.  Bill- 

737:   I/OttisTille   &c.   R.    Co.   v.   Ken-  inRB.  4  Pet.  (U.  S.)  514;  PennaylTanla 

tneky.    161    U.    S.   677;    ■.   c.   40   L.  B.  Co.  t.  Miller.  132  U.  B.  76,     Bee 

ed.  849;  16  Sap.  Cl.  Rep.  714.  bIbo  Bank  of  Chilllcothe  t.  Chilllcothe. 

IS  Powell   T.    Mnrrny,   3   App.    Div.  7   Oh.,   Pt.   I,   81,   36;   b,   c   30  Am. 

(N.  Y.)  273;  a.  e.  73  N.  T.   St.   Rep.  Dec.  185,  187;  Richmond  &c.  R.  Co. 

801;  3S  N.  Y.  Snpp.  233.  t.  Richmond,  26  Qratt.  (Va.)  S3,  95; 

l>  PertiliiinR  Co.  v.  Hyde  Park.  9T  Roanoke    Gaa    Co.    t.    Roanoke,    88 

U.    S.    659,   666;   exain   quoted   with  Va.  810,  824. 

approval   by    Mr,    Justice    Brown    In  21  Bllermon  v.  Chicago  Junction  R. 

glTlag  the   opinion  of  the   conrt    In  &c.  Co.,  49  N.  J.  E}q.  217;  a.  c.  11 
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Berving  corporate  ends,  and  ia  reaeoaably  tributary  to  the  pro- 
tion  of  Uioee  ends,  in  a  substantial  and  not  in  a  remote  and 
iciful  eense,  is  not  ultra  vires.^  Moreover,  the  rule  of  strict 
istruction  ia  said  not  to  apply  in  a  case  where  the  corporation 
ks  to  repudiate  contracts  the  bene£t  of  which  it  has  enjoyed, 
where  such  contracts  are  attacked  by  its  creditors  after  it  has 
!ome  mflolvenL*' 

]  8299.  Orantt  of  Tranchiies  Sestrained  to  the  Life  of  the  Corpo- 
ion. —  There  are  decisions  which  hold  that  municipal  corporations 
J  grant  to  private  corporations  so-called  franchises,  but  really 
pftses  to  use  their  streets  for  periods  longer  than  the  period  of 
1  which  the  State  has  vouclisafed  to  the  corporation  itself.** 
itead  of  formulating  or  illustrating  any  sound  principle,  these 
visions  seem  rather  to  illustrate  the  extent  to  which  the  courts 
?e  been  influenced  by  private  corporations."  A  better  view  is 
it  a  franchise  granted  to  a  particular  corporation  by  a  municipal 
-poration,  to  occupy  one  of  its  streets  for  the  purposes  for  which 
)  corporation  was  chartered,  expiree  with  the  life  of  the  corpora- 

}  B300.  Corporatioiu  Subject  to  Fnblie  ViiitRtion  and  Inipeo- 
II- —  A  private  corporation  is  not  made  a  pubhc  one  by  the  mere 
t  that  it  is  subject  to  visitation  and  inspection  by  public 
cials,^  The  soundness  of  this  proposition  cannot  be  denied, 
t  it  would  take  a  long  explanation  to  show  the  limits  within 
ich  it  must  be  understood."  The  Dartmouth  College  case  was 
ed  by  the  Superior  Court  of  Delaware  to  the  proposition  that 

&   Corp.   L.    J.   97;    36   Am.    &    383:  Des  UotnPs  Strppt  R.  Co.  v,  Des 
t.    Corp,    Cas.   388;   23   At].    Rep.    Moines  &c.   Street   R,   Co..   7-t   Iowb, 

fil3:  B.  c.  33  N.  W.  Rep.  610:  3S  N. 

W.  Rep.  602:  Grand  Rapida  *r.  Co. 

V.  Ornnd  Rnpids  &c.  R.  Co..  3.1  Fed. 
ip.   TIS.  Rep.   650:    Pfieinaw    RnsliKht    Co,    v. 

Tod  V.  Kentucky  Union  Land  Co.,  Sairinnw.  2S  Fed.  Rpp.  S2fl;  Rirhmond 
Fed.  Rep.  47.  Oir  Ught  Co.  v.  Middleton.  59  N.  Y. 

People   V.  O'Brien.   Ill  N.  T.   1;    22P. 

\  18  N.  E.  Rep.  602:  Brown  v.  26  Detroit  v.  Detroit  City  R.  Co., 
tleesii.  14  La.  812.  Compare  (M  Fed.  Rep.  628;  b.  c.  26  L.  R.  A. 
V  OrlennH  &c.  R,  C-o.  v.  New  Or-  067;  rev'g  a.  c.  56  Fed.  Rep.  867:  s.  r. 
IB.  143  U.  S.  192;  Railroad  Co.  v.  m  Am.  &  Eng.  R,  Cas.  337,  and  60 
nware.   114  V.   8.  501:  Detroit  t.     Fed.  Rep.  161. 

roit    Sec.    R,    Co.,   43    Mich.    140;        as  Wisconain  Keelev  Imtitute  Co.  t. 
.  5  N.  W.  Hep.  275;  State  t.  La-    Milwankee  Contity.  96  Wis.  IBS;  ■.  c. 
e  Oas  Light  Co..  102  Mo.  472:  b.  e.    36  h.  R.  A.  SB. 
».  W.  Rep.  974.  and  15  S.  W.  Rep.        27  See  ante,  i  8147. 
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civil  corporationB,  whether  public  or  private,  are  subject  to  the 
general  law  of  the  land  and  amenable  to  the  judicial  tribunals  for 
the  proper  exercise  of  their  powers.  The  court  added:  "In 
England  the  Court  of  King's  Sencb  superintends  all  civil  corpo- 
rations, but  in  this  State  the  Superior  Court  is  invested  with  all 
the  powers  of  the  Court  of  King's  Bench,  in  all  manner  of  pleas, 
actions,  suits  and  causes,  and  in  the  general  administration  of 
justice  to  all  persons.  There  cannot,  therefore,  be  a  doubt  as  to 
the  authority  of  this  court  to  superintend  this  corporation,  as  well 
as  all  other  civil  corporations  in  this  State;  to  correct  abuses  and 
to  compel  them  to  the  due  and  proper  exercise  of  their  powers.'"* 
Some  idea  lite  the  foregoing  was  in  the  mind  of  the  Supreme 
Court  of  Georgia  when,  speaking  through  Brown,  C.  J.,  it  said: 
"  It  was  insisted  in  this  case  that  the  Georgia  Medical  Society  was 
in  existence  long  before  it  was  incorporated,  and  that  its  objects 
were  in  no  way  changed  by  its  application  for,  and  acceptance  of 
its  present  charter  from  the  State.  This  may  be  very  true;  but 
its  legal  responsibilities  were  changed  by  the  acceptance  of  its 
charter.  While  it  remained  a  voluntary  society,  the  courts  had 
no  jurisdiction  over  it  if  it  violated  no  law  of  the  State,  and  its 
members  had  no  property  in  their  membership  which  the  law 
could  protect.  But  its  acceptance  of  the  charter  subjected  it  to 
the  supervision  of  the  proper  legal  authorities  having  jurisdiction 
in  such  cases."  The  court  proceeded  to  show  that  in  England  the 
king  had  a  Tisitorial  power  over  civil  as  distinguished  from 
eleemosynary  corporations,  which  was  exercised  through  the  Court 
of  King's  Bench,  and  that  this  jurisdiction  passed  to  the  Superior 
Court  of  Georgia." 

§  8S01.  Taxation  in  Aid  of  Private  Hanafaotnrii^  Oorporatloni 
TTnconititntion&l.^  The  erection  and  maintenance  of  a  manu- 
facturing establishment,  while  incidentally  beneficial  to  the  com- 
as State  T.  Wilmington  (Sty  Coun-  38  Gn.  fi08,  625-626:  i.  c.  95  Am.  Dec. 
vO.  3  Harr.  (Del.)  2M,  209.  In  this  408.  410;  citins  Dartmouth  Calle«;e 
caw  it  was  Jield  that  the  Soperior  v.  WoodwHrd.  4  Wheat.  (U.  8.)  518, 
Court  of  Delaware  had  power  to  iend  674-675.  The  propoaltioa  that  mcnn- 
its  mandamnn  to  the  rit;  coancll  of  bershlp  in  Toluntary  aeaodatioQB  Ih 
WIImiUKtOD,  commandiDK  them  to  not  within  the  proteetlon  of  the  law 
Judge  according  to  law  Id  the  admli-  Ib  certainl;  untenable.  To  the  doc- 
Kion  of  corporate  ofBcera.  thouirh  they  trtnp  that  corporationa  are  amenable 
were  not  Judges  of  the  election  retwrna  to  the  law  of  the  land,  see  BloodRood 
and  at  the  qaallGcatloiui  of  their  t.  Slohawk  &c.  R.  Co.,  18  HVeiul. 
offi'^ni.  (N.  Y.)  9,  SI:  a.  c.  Bl  Am.  Dec.  813. 

»  State  T.  Georgia  Medical  Society,    848. 

7028 


DiB.1izedOyGoO<^lc 


7  Thomp.  Corp.  §  8302.]      fbanchisbs,  powers,  liabilities. 

miinity  in  which  it  is  established,  is  not  deemed  a  public  object  to 
the  aid  of  which  money  raised  bj  taxation  can  be  appropriated. 
On  the  contrary,  for  the  State  to  aid  by  taxation  a  private  manu- 
facturing corporation  13  deemed  tantamount  to  putting  its  hand 
into  the  pocket  of  A.  and  taking  out  his  money  and  giving  it  to  B. 
for  the  private  use  and  gain  of  5.  Such  taxation  ia  condemned  in 
a  leading  case  as  being  contrary  to  those  implied  reservations  of 
power  which,  independently  of  express  constitutional  provisions, 
are  imposed  upon  the  legislatures  in  free  governments  ;**  and  the 
doctrine  that  the  imposing  of  taxes  for  such  a  purpose  is  beyond 
the  power  of  a  State  legislature  is  apri^ed  to  with  fpreat  nnanimity." 

§  8302.  Constitational  Validit;  of  Taxation  in  Support  of  Indigent 
Patient!  in  Private  Incorporated  Aiylami. —  Although  it  is  a  set- 
tled principle  of  American  constitutional  law^  that  it  is  beyond 
the  power  of  the  State  legislatures  to  lay  and  collect  or  authorize 
the  laying  and  collection  of  taxes  in  aid  of  private  objects  or 
enterprises,  yet  where  the  question  has  been  raised,  a  majority  of 
the  cases  have  held  that  a  State  legislature  may  authorize  a  county 
or  municipal  corporation  to  lay  and  collect  taxes  for  the  support  of 
indigent  patients  in  private  incorporated  asylums,*'     One  court,  in 

■0  Iioan  Asio.  V.  To|iekii,   20  Wall,  (iipholdlag  donation  of  public  moneji 

(IT.  S.)  65S.  to    private    eaylum    for   support    and 

»i  Parkeraburg  v.  Brown,  106  U.  B.  education    of    orphan    and    friendleas 

4S7;  Cole  T.  Ls  Cranio.  113  U.  S.  1;  children).      Tbe     lo-called     Michigan 

Allen  y.  Jay,  GO  Me.  124:  a.  c.  11  Am.  "Jag  Cure  Act"   ttbb  held  uucousti- 

Bep.    186:    Wdstaer   t.    Douglaa,    04  tutional  on  the  ground  that  It  author- 

N.    Y.   01:    s.   e.   21    Am.    Rep.    580:  lied    unofficial    perBonn    to    prescribe 

Opinion  of  the  Judges.   5S   Me.   S90:  rn1c>H    which    should     acquit    persona 

Mather  t.  Ottawa,  114  III.  659;  Com-  charged  with  crime.     Routcbly  speak- 

merclal    Nat.   Bank    v.    tola,    2    Dill,  ing,  the  set  prorided  that  persons  con- 

(U.   8.)   353;    Ottawa    v.    Carey.   108  vlcted    of   drunkennem    might   be    re- 

U.    B.    110;    Coatea   v.    Campbell.    37  leased   on   condition  that  they   would 

Minn.  498;   Attoraey-Genernl   v.   Esu  go  into  an  inebriate  aaylam,  obey  the 

Ctatre,     37     Wis.     400;     Osborne     t.  rules  there  !n  force  for  a  stated  period, 

Adama  County,  106  U.  S.  181:  State  etc.:    Senate  of   Happy   Home  CInbs 

*.  Adams  County.  15  Neb.  569.  y.  Alpena  County,  09  Mich.  117;  s.  c. 

MLoan  Aaso.  v.   Topeka.  20  Wsl].  23  L.  a  A.  144.     The  Court  of  Ap. 

(U.  S.)  658.  peals  of  Maryland  have  conceded  that 

M  Ro  House.  23  Colo.  87:  a.  c.  33  the  power  to  contract  with  private 
L.  R.  A.  832;  46  Pac.  Rep.  117:  Balti-  charitable  corporations,  ^ven  though 
more  v.  Keeiey  Institute.  81  Md.  106;  under  the  auspices  of  religious  de- 
s.  c.  27  L.  R.  A.  646:  White  y.  lue-  nominations,  eiists  in  the  city  ot 
briates'  Home,  141  N.  Y.  123.  For  Baltimore:  but  holds  that  the  power 
analogona  decisions,  see  State  v.  Sel-  cannot  be  exercised  unless  the  sub- 
bert,  12S  Mo.  424  (donation  of  pub-  ject-matter  of  the  contract  be  kept 
He  moneya  to  private  corporation  (or  under  the  control  and  aubiect  to  the 
anpport  of  the  Insaoe  upheld);  Shep-  supervlaion  of  the  municipal  author- 
herd's  Fold  V.  New  York,  B6  N.  Y.  137  ity.  ao  as  to  make  the  inatltutiooa 
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in  enei^tic,  thoiigh  unaoimd  opinion,  has  takea  the  contrary  view, 
holding  that,  as  dmnkennesa  is  not  a  contagious  disease,  a  statute 
providing  that  habitual  drunkards  who  are  "  pecuniarily  unabl9 
to  procure  and  pay  for  treatment  for  such  disease,"  naay  be  cured 
in  ft  private  inebriate  asylum  at  the  expense  of  the  county,  to  be 
borne  by  the  taxation  of  its  inhabitants,  is  unconatitutional.'*  The 
court  reason  that  the  curing  of  drunkenness  is  not  a  public 
charity, —  forgetting  that  drunkenness  is  the  greatest  known 
parent  of  crime,  and  that  the  inhabitants  of  the  State  are  vitally 
interested  in  the  suppression  and  diminution  of  crime.  A  similar 
statute  was  held  invalid  by  the  Supreme  Coiirt  of  Minnesota,  not 
on  any  ground  relating  to  taxation,  but  because  it  undertook  to 
confer  upon  the  probate  judge  a  jurisdiction  not  warranted  by  the 
Constitntion.'''  It  is  not  necessary  to  suggest  that  the  question 
does  not  turn  on  the  fact  of  the  recipient  of  the  fund  being  a 
public  or  private  corporation,  but  that  it  depends  upon  a  solu- 
tion of  the  inquiry  whether  the  purpose  for  which  it  is  intended 
ie  a  public  or  a  private  one."  Thus,  the  constitutionality  of  laws 
authorizing  taxation  in  aid  of  railroads,  canals,  turnpikes,  etc.,  is 
generally  upheld,  although,  in  nearly  all  cases,  the  recipients  of 
the  bounty  are  private  corporations  organized  for  the  pecuniary 
gain  of  their  members. 

g  8303.  Constitutional  Validity  of  Taxation  in  Support  of  Bail- 
roads  and  Other  Fublio  Objects  in  the  Hands  of  Private  Corpon- 
tiou,^  If  the  object  is  public,  the  fact  that  the  corporation  created 
to  promote  it  is  a  private  corporation  organized  for  the  pecuniary 
gain  of  its  members,  does  not  render  void  an  act  of  the  l^^lature 
under  which  the  corporation  is  aided  in  the  prosecution  of  ita 
enterprise  by  public  money  raised  by  taxation."  Thus,  it  is  settled 
by  a  great  preponderance  of  judicial  authority  that  a  State  legisla- 
ture may,  unless  restricted  by  the  provisions  of  the  State  Consti- 
tution, authorize  towns,  counties,  or  States  either  to  subscribe  for 
shares  or  bonds  of  railroad  companies,  or  donate  to  such  companies 

eootracted  with,  pro  iae  vice,  manl-  Md.  880,  375:  Bp«er  t.  BlalriTllle,  SO 

dpal  aseudea:    8t.  Marr'a  ladaatrial  Pa.  St.  160;  gharpleia  t.  Maror,  Zl 

School  T.  Brown.  64  Md.  310.  Pa.   Bt.  147,  169;  St.  Mary's  Indoa- 

M  WlseoiiBin  KeeUy  f urtltate  Go.  t.  trial  School   t.   Brown,  45  Md.  810, 

Uilwaukee   County,   OB   Wia.   168.  880. 

■^Foreman  t.  Hanneiiln  C!ount7,  64  bti  lliomp.  Corp.,  |  lllS,  et  aeg.; 

Minn.  371.  Sharplesa  r.  Philadelphia,  21  Pa.  St. 

M  Saint  John-a  College  ▼.  State,  IB  117  (leading  case). 
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moneys  raised  b;  taxation,  on  tlie  ground  that  the  construction  of 
railroads  is  a  public  use.^  Among  the  corporations  which  may 
be  BO  aided  are  turnpike  eompaniea;**  plank  road  companies;** 
wagon  bridge  companies;*^  companies  organized  to  connect  navi- 
gable waters  so  as  to  form  a  line  of  transportation;**  companies 
organized  to  erect  and  maintain  public  grist  mills,  whose  tolls 
are  subject  to  public  regulation;**  but  not  so  aa  to  steam  grist  mills 
which  are  organized  as  private  manufacturing  eatablishments.** 

g  8304.  Tftxation  in  Aid  of  What  Other  FriTatt  Corporations 
VnoonititiitionRl. —  A  town  in  Maine  cannot  lawfuly  devote  money 
to  a  private  cemetery  corporation ;*°  nor  can  a  town  in  Wisconsin 
aid  by  taxation  a  private  educational  institution,  though  incorpo- 
rated.*" 

§  6306.  Effect  of  Repeal  and  Be-Enaetme&t  of  an  Enabling 
Act. —  The  repeal  of  a  general  incorporation  law  will  not  be  con- 
strued, in  the  absence  of  express  provisions,  as  intended  to  repeal 
the  charters  of  corporations  formed  under  it,  when  the  manifest 
purpose  of  the  repealing  act  is  to  substitute  a  new  statute  extend- 
ing the  provisions  of  the  old  one,  suppl^^ng  its  omissions  and 
perfecting  its  details,  without  changing  its  general  policy,  or  inter- 
fering with  corporations  formed  under  it.*^ 

ss  1  Thomp.  Corp.,  S  1115,  et  »eq.  water  pover  grist  tntlls  Beems  to  be 

Bee   a   anmerouB    collection    of   casea  placed  on  tibe  ground  tbat  the  develop- 

aupportiog  this  doctrine  in  14  L.  R.  ment  of  natnral  water  power  ia  an 

A.  479.  internal    improvement    in    which    the 

sa  Commonwealth  t.  McWilllams.  11  State  baa  an  Intereat. 

Pa.  St.  61.  "Oalrora  v.  Adams  Coonty,  106  U. 

40  Mitchell    T.    Burlington,    4    Wall.  8,   181;   State   v.   Adams   County,   15 

(TJ.  8.)  270:   Lamed  v.  Burlington,  4  Neb.  568,    A  statute  authorizing  mu- 

Wall.   (U.   S.t   27B.  nicipal    corpomtionB   to    pay    bounties 

II  United   States   t.   Dodge   County,  to  volunteers  has  been  held  conatitu- 

110  U.  S.  156-  tional  on  the  ground  that  it  relates  to 

«aGoddin  t.  Crump.  8  Leigh   (Va.)  a   matter   in    which   the   public   hare 

120.  an  Interest:     Speer  v.  BlairaTille,  50 

*STraver    v.    Merrick    County,    14  Pa.  St  150. 

Nebr.   327;   s.    c.   45   Am.    Rep.    Ill;  «LuaneB  ».   Dresden,  77   Me.   186. 

State   V.   Olay   County,   20  Neb.   452;  MCurtie  v.  Whipple,  24  Wis.  350: 

Blair  t.  Cumming  County.  Ill  V.  8.  a.  c.  1  Am.   Rep.  187. 

368;  Burlington  v.  Beaaley,  94  U.  S.  4T  Bibb  v.   Hall.   101  Ala.  70:  a.  c. 

SIO.     This    distinction    Id    taror    of  14  South.  Rep.  B8. 
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CHAPTER   OOXI. 


THE  DOCTRINE  OF  ULTRA  TUmS. 


SicnoK 

S90S.  FonndadoD  of  the  doctrine  ot 
ultra  TJrea. 

8300.  Periona  dealing  with  CATpora- 
tioQB  boDud  to  take  notice  ot 
their  powers. 

SSIO.  Ajid  of  the  powers  ot  their  con- 
tracting  officers   and    agents. 

BSIL  OoDtrary  role  that  corporations 
are  bonnd  b;  the  acts  of  their 
agents  within  the  limita  of  the 
anthoritf  which  they  are  held 
oat  as  poaaesiing,  and  the  pnb- 


Ilc   I 


;    in- 


■tnictlona. 

8812.  Pabllc  not  bonnd  by  corporate 
by-la  we  in  the  absence  of 
knowledge  of  them. 

SEUa.  Oiatomer  having  knowledge  of 
limitations  upon  powers  of 
agent  deals  with  him  at  bis 
peril. 

8S11.  Doctrine  that  every  nltra  Tires 
act  is  contrary  to  public  pol- 
icy and  void. 

8315.  Doctrine  that  the  asient  of  all 
the  shareholders  does  not  cnre 
an  nltra  vires  act 

8616.  Distinction  between  an  entire 
want  of  power  and  a  mianse 
of  power, 

6B17.  When  the  pnbllc  may  rigbtfally 
presume  that  a  corporate  act 
was  regnlarly  done. 

^18.  Doctrine  of  nltra  vlrea  not  al- 
lowed to  defeat  Justice. 

8818,  Ultra  vires  contracts  enforce- 
able which  do  not  involve 
mora]  guilt. 


Sectioh 

8320.  Contracts  which  are  immoral, 
contrary  to  public  policy,  for- 
bidden by  constttational  or 
statutory  law,  not  enforceable. 

83B1.  Corpwatlon  estopped  to  plead 
ultra  vires  wfiere  It  has  re- 
ceived the  benefit  of  the  con- 
tract. 

83Si.  Corporation  estopped  to  plead 
ultra  vires  where  the  contract 
has  been  esecnted  by  the  other 
party. 

83SS.  Aaaignee  of  corporation  es- 
topped by  receiving  considera- 
tion of  nltra  vires  contract. 

6321.  Cases  where  no  estoppel  arises 
under  this  rule. 

832S.  Plea  of  nltra  vires  BvaUable  In 
so  tar  as  contract  remains 
executory. 

8826.  Itule  where  the  question  of  ultra 
vires  arises  collaterally. 

83S7.  Other  luatancea  in  which  the 
plea  of  ultra  vires  la  not 
available. 

8328.  Obligations  incurred  by  corpo- 
rations while  engaged  In  an 
ultra  vires  bualneaa  enforce- 
able. 

8320.  Merger  of  nltra  virea  contract 
In  B  Judgment. 

8380.  Right  of  BtockholdeTB  to  have 
nltra     vires     transaction     aet 

8831.  Bight  to  rescind  nitre  vires 
contract  lost  by  laches. 
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g  8808.  f  oudfttioB  Of  tlLe  I^oetrine  of  ultra  TltM.—  Citing  pn- 

Tioufi  decisions  of  the  same  court,  it  was  said  by  Mr.  Justice  Qray 
in  giving  the  opinion  of  the  Supreme  Court  of  the  United  States: 
"  The  doctrine  of  ultra  vires,  by  which  a  contract  made  by  a 
corporation  beyond  the  scope  of  its  corporate  powers  is  unlawful 
and  void,  and  will  not  support  an  action,  rests,  as  tlus  court  has 
often  recognized  and  affirmed,  upon  three  distinct  grounds:  the 
obligation  of  any  one  contracting  with  a  corporation  to  take  notice 
of  tie  l^al  limits  of  its  powers;  the  interest  of  the  Btockholders 
not  to  be  subject  to  riaks  which  they  have  never  undertaken;  and 
above  all,  the  interest  of  the  public  that  the  corporation  shall  not 
transcend  the  powers  conferred  upon  it  by  law."' 

§  8309.  Fenoni  Dealing  witli  Corporatiou  Botiad  to  Take  Hotioe 
of  Th«i  Fftwen. —  "  When  the  corporation  is  created  by  a  charter 
granted  by  the  legislature,  any  person  dealing  with  it  is  bound 
to  take  notice  of  the  terms  of  the  charter  and  of  the  general  laws 
restricting  or  defining  the  powers  of  the  corporation.  «  *  • 
In  like  manner,  when  the  corporation  is  formed  under  general 
laws,  by  the  recording  or  filing  in  a  public  office  of  the  required 
artidee  of  association  and  certificate,  any  person  dealing  with  the 
association  is  bound  to  take  notice  of  the  documents  recorded  or 
filed,  upon  which,  as  authorized  and  controlled  by  the  general 
laws,  depend  the  existence  of  the  corporation,  the  extent  of  its 
corporate  powers,  and  its  capacity  to  act  as  a  corporation.'"  This 
doctrine,  in  substance,  ia  that  persons  dealing  with  corporations 
are  charged  with  notice  of  the  extent  of  their  powers  as  de- 
liminated  by  the  charter  or  statutes  under  which  they  are  or- 
ganized, and  of  any  restrictions  annexed  to  the  grant;'  and  are 
bound  to  know  that  the  agents  of  the  corporation  cannot  exercise 
any  authority  in  excess  of  such  powers.* 

§  8310.  And  of  the  Fowen  of  Their  Contracting  Offloera  and 
■Agei>t«- — It  is  also  a  part  of  this  extreme  doctrine  oivltra  vires 
that  persons  dealing  with  corporations  are  bound  to  take  notice  of 

1  McConnIck  v.  Market  Nat.  Bank,  s  Smith  t.  Oornellna.  41  W.  Va.  B9; 

166  U.  B.  638.  M9-560.  a.  e.  30  L.  R.  A.    747;  23  S.  E.  Bep. 

3  McCormick  t.  Market  Nat.  Bank.  890. 

165   D.   8.   S3S.  550;   a.   c.   41  L,   ed.  ^Fitihugh    v.    Franco- Teiaa    Land 

817;   17   Sup.   Ct.    Bep.  433;   opinion  Co.,  81  Tei.  306:  «■  c.  18  8.  W.  Rep. 

ot   tbe   court    bj   Mr.   Juatice    Gray.  1078. 
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the  provifiiom  of  the  governing  statute  defining  the  powers  of 
the  directors  and  other  officers.'  Cases  are  even  found  which 
go  to  the  wild  dream  of  holding  that  persona  dealing  with  a  corpo- 
ration are  bound  to  know  the  extent  of  the  powers  conferred  upon 
the  corporate  agents  through  whom  they  deal,  by  the  by-latcs 
of  the  corporation.' 

§  8SU.  Contnry  Bole  that  Corporationi  an  Bound  by  tlt«  Aoti 
of  Their  Agents  within  tlie  limits  of  the  Anthority  vMoh  They  are 
Held  ont  as  Pouesnng,  and  the  FnUio  not  Bound  by  Secret  In- 
stmotiona. —  Corporations,  like  natural  persons,  who  hold  their 
agents  out  to  the  public  ae  possessed  of  certain  authority,  or  who 
suffer  their  agents  to  hold  themselves  out  to  the  public  aa  possessed 
of  certain  authority,  are  bound,  in  favor  of  innocent  persons,  by 
the  acts  of  such  agents  done  in  the  professed  behalf  of  the  corpo- 
ration within  the  scope  of  the  anthority  so  held  out  or  professed.' 

5  Morris  T.  Griffith  &c.  Co.,  69  Fed.  ration  "  become  written  Into  the  ch«r- 

Bep.  131;  a.  c,  34  Ohio  L.  J.  191;  Des  ter,  and  not  only  define  and  limit  the 

Moines  Man.  &c.  Co.  t.  Teltord  Mill-  rights,   dntiea   and   powers  of  the  of- 

Idk   Co.,  9  S.   Dak.   542;   ■.  c.   TO  N.  flcera  Infer  tUM   (s4c),   but,   so  tar   as 

W.  Rep.  839.  thosR  ^vith  whom  such  corporation  has 

>  KdwardB  t.  Carson  Water  Co..  25  dealings  are  concerned,  put  aucb  par- 

Ner.  468,  483.     In  a   recent  case  in  ties  npon  notice  in  treating  with  anch 

PennsylTania  there  is  an  aberration  on  offlcerB,  hb  to  the  extent  of  their  power 

this   inbject   BO    gross   as   to   deserre  and  aKency,   whether  the  specific  by- 

*  paaainK  notice.     The  treasurer  of  a  law  has  been  bmnght  home  to  them 

corporation   had   aasomed    to   eiecnte  or  not."     And  this   strange  doctrine, 

S  promissory  note  in  its  behalf.     An  seemingly    sanctioned    by    the    conrt, 

auditor  reported   against   the  validity  passed  Into  the  head-note  of  the  case: 

of  the  note,  and  the   Supreme  Court  Re    Millward-Clitt   Cracker    Co.,    161 

of    the    State    affirmed    a    judgment  Pa.   St.   157,  183;  s.  c.   28  Atl.   Rep. 

rendered  in  conformity  with  his  report,  10T2.   1077.     Donbtlees   the   case  was 

■nbstantially   for    the    reasons   stated  correctly  decided,   but  on  the  ground 

therein.    Among  other  reasons  of  the  that  the  treasurer  of  a  corporation  Is 

aadltor,  was  this:— A  statute  of  that  presumptivelr  the  oBcer  appointed  by 

State    (Pa.    Act    of    April    2&,    1874,  its  directors  to  preserve  and  diabnrse 

I   B)   provided   that  "the  by-laws   of  its  fnnds,  and  not  to  bind  It  by  con- 

every   corporation   created   onder   the  tracts   executed    without   the    coneur- 

provislons  of  this  statute,   or  accept-  rence  of  Its  other  officers;  and  on  the 

Ing  the   same,    shall   be   deemed   and  further  ground  that  the  president  of 

taken   to  be   its   law,   subordinate   to  the  bank  taking  the  paper  knew  that 

this  statute,  the  charter  of  the  same,  the  treasurer  had  no  authority  to  eie- 

theConstltntioaaud  laws  of  this  Com-  cute  it,   and   that  he   did   it  in  frand 

monwealth.   and   the   Constitution    of  of  the  corporation. 

the  United  Statei^"  This  says  that  the  T  Martin  v.  Webb,  110  U.  8.  7,  14; 

by-laws  of  every  corporation  shall  be  Coi  v.  Robinson,  82  Fed.  Rep.  277; 

taken    to    be    "  Ito    law  "—  not  ■  the  a.  e.  48  U.  S.  App.  888;  27  0.  C.  A. 

law  of  other  people.     Tet  the  auditor  120;    McNeil   v.   Boston   Chamber   of 

constmed  the  statate  so  as  to  make  Commerce,  154  Mass,  277;  a.  c.  13  I^ 

■ndi  by-laws   the   law  of  everybody.  H.  A.  559:  28  N.  B.  Rep.  245;  Loeb 

In  bis  opinion  the  by-lawa  of  a  corpo-  Foundry   Co.    v.    Stent,    61   III.   App, 
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Under  tue  operation  of  this  principle,  it  is  not  necessary  that  the 
authority  of  an  officer  or  agent  to  sign  notes  in  behalf  of  a  corpo- 
ration should  appear  in  the  by-laws,  or  have  been  expressly  given 
by  a  vote  of  the  directors  or  stockholders,  but  such  authority  may 
bo  given  by  a  general  course  of  conduct  and  dealing,  with  the 
knowledge  and  implied  assent  of  the  directors.*  But  this  rule  has 
no  application  where  the  act  is  wholly  without  the  field  of  power 
of  the  corooration.* 

§  8312.  Pnblio  Kot  Bound  by  Corporate  By-Laws  in  the  Abaence 
of  Xnowledgie  of  Them. —  The  by-laws  of  private  corporations  aro 
private  instruments  for  the  government  of  their  officers  and  agents, 
and  for  the  regulation  of  their  internal  affairs.  They  are  not 
public  records,  but  are  found  only  on  the  records  of  the  corpora- 
tion, to  which  the  public  have  no  access  nor  right  of  access.  The 
courts  do  not  take  judicial  notice  of  them,  but  they  must  be 
proved  as  facts.  There  Js  neither  sense  nor  justice  in  the  con- 
clusion that  third  persons  dealing  with  the  corporation  are 
bound  to  take  notice  of  them,  and,  at  their  peril,  to  act  in  con- 
formity with  their  provisions.  The  sound  view  is  that  where  the 
corporation  has  power,  and  the  officers  or  agents  through  whom 


166;  National  BbqIe  t.  MattinglT.  IS 
Ky.  L.  Rep.  425;  s.  c.  33  8.  W.  Esp. 
41Q;  rehpariiiK  denied  in  37  S.  W. 
Rep.  953  (not  to  be  off.  rep.);  Crowley 
V.  GeDeeee  Mining  Co.,  55  Cal.  273; 
McKUrnan  t.  Lenzec,  56  Cal.  61; 
Miners'  Ditch  Co.  v.  Zellerbncli.  37 
Cfll.  543;  8.  c.  09  Am.  Dec.  300;  MU- 
Bonri  Pacific  R,  Co.  t.  Simons,  6  Tei. 
Civ.  App.  621;  Fiftli  Ward  Savings 
Rank  t.  rirat  Nat.  Bank.  48  N.  J. 
Tj.  613;  Hirschmauii  v.  Iron  Range 
Ac.  R.  Co..  97  Mii-h.  384;  Greig  y. 
Riordan.  99  Cal.  316;  The  Vigilanrfa, 
38  U.  S.  App.  563;  s.  c.  73  Fed.  Rep. 
452:  Oro  Min.  &c,  Co.  v.  Kaiser.  4 
Colo.  App.  219:  9.  c.  35  Pac.  Rep.  677; 
Metropoie  Building  &c.  Co.  v.  Oar- 
den  City  Fan  Co..  50  III.  App.  681; 
Cone  T.  Empire  Plaid  Mills,  12  App. 
Div.  (N.  T.)  314;  a.  c.  42  N.  T.  Supp. 
160;  Evansrllle  Public"  Hall  Co.  t. 
Bank  of  Commerce,  144  Ind.  34;  a.  c. 
3  Am.  Sc  Bug.  Corp.  Caa.  (N.  S.)  240; 
42  W.  B.  Bep.  109T;  Bell  v,  Hanover 
tfat.  Bank,  ti7  Fed.  Rep.  821;  Rpnrka 
T.  Deapatcb  Transfer  Co..  104  Mo. 
531;  8.  c.  12  L.  R.  A.  714;  Washing- 
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ton  Sav.  Bank  v.  Butchers'  Ac.  Bank, 
107  Mo.  134;  Lee  v.  Pittsburgh  Coal 
Ac.  Co.,  56  How.  Pr.  (N.  T.I  373; 
Bank  of  Batavia  t.  New  York  &c. 
R.  Co..  106  N.  Y.  195;  a.  c.  60  Am. 
Rep.  440;  Calvert  v.  Idaho  Stage  Co., 
25  Or.  412:  Ceeder  v.  Loud  A  8<wib' 
Lumber  Co.,  86  Mich.  541;  Daven- 
port V.  Stooe.  104  Mich.  521;  a.  c. 
62  N.  W.  Rep.  722;  Waahington  t. 
Union  Nat.  Back,  09  111.  822;  Kranlger 
V.  People's  Bldg.  Soc.,  60  Minn.  »4: 
8.  c.  61  N.  W.  Rep.  004;  Dougherty 
V.  Hunter,  54  Pa.  St.  380;  Carrlgan 
V.  Port  Crescent  Improv.  Co.,  6  Wasb. 
590:  Citizens'  Nat.  Bank  v.  Wintler, 
14  Wash.  558;  s.  o.  45  Pac.  Rep.  38: 
Hamm   v.   Drew,   83   Tei.   77. 

8  Merchants'  Nat.  Bank  t.  CitltenB* 
Oas  Light  Co.,  150  Mass.  505:  b.  c. 
9  Bkg.  L.  J.  450:  34  N.  E.  Rep,  1083. 
To  the  same  effect,  see  National 
Bnok  T.  Mattiniriy.  18  Ky.  L.  Rep. 
425;  B.  c.  33  S.  W.  Rep.  415;  rehearing 
denied  in  87  S.  W.  Rep.  053  (not  to 
be  off.   rep.). 

0-Towle  V.  American  Bldg.  Co.,  78 
Fed.  Rep.  688. 
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it  is  icting  in  a  given  transaction'  have  presumptive  power,  to 
conclude  it,  the  other  contracting  party  ia  not  bound  to  take  notice 
of  ^e  provisions  of  the  by-Uwa  concerning  the  making  of  con- 
tncts  and  the  incurring  of  obligations."*  Stated  another  way,  the 
apparent  authority  of  an  agent  of  a  corporation  cannot  be  ex- 
tended or  restricted,  as  against  a  sl^anger,  by  by-laws  of  such 
corporation,  in  the  absence  of  actual  notice  thereof,"  Varying 
ihe  statement  of  the  doctrine  still  further,  it  may  well  be  said 
that  persons  dealing  with  officers  of  corporations  are  only  bound 
to  know  the  legal  power  of  the  corporation  to  perform  certain  acts, 
ud  are  not  required  to  know  that  all  the  formalities  required  of 
the  different  officers  in  performance  of  their  duties  have  been 
obeerved.'*  The  rule  has  been  extended  even  to  the  protection  of 
the  Bahordinat«  employes  of  the  corporation.  Thus,  the  book- 
ketper  of  a  street  railway  employed  by  the  president,  ia  not  bound 
by  any  by-laws  of  the  company  restricting  the  power  of  the  presi- 
deat,  of  which  he  had  no  notice. ^^  Applying  this  principle,  it 
has  been  held  that  if  the  directors  of  a  bank  permit  an  officer  to 
hold  himself  out  to  the  public  as  invested  with  absolute  power 
to  manage  and  control  its  affairs,  in  such  a  manner  and  for  such'  a 
time  as  to  lead  innocent  persons  to  conclude  that  such  officer  is 
authorized  to  make  particular  contracts,  the  bank  cannot  repudiate 
mch  a  contract  made  with  such  officer  by  invoking  a  by-law  which 
it  has  negligently  allowed  to  fall  into  disuse."  So,  if  the 
president  of  a  corporation  professing  to  act  in  its  behalf,  hires  a 
man  to  prepare  a  pamphlet  explaining  a  patent,  which  the  corpo- 
ration is  oi^nized  to  work  under,  the  person  so  employed  can- 
not be  prevented  from  recovering  compensation  for  such  services 
by  a  by-law  of  which  be  has  no  knowledge."  So,  notice  of  the 
by-laws  of  a  corporation  restricting  the  right  of  any  officer  to 
mako  contracts  of  employment  to  a  period  less  than  one  year,  ia 
not  chargeable  to  one  who  makes  a  contract  for  services  to  the 
corporation  with  a  general  manager  of  the  company,  who'has  been 
given  absolute  charge  of  its  business  at  the  place  of  contract.'^ 

i*Metiopole  Bid?'   &c.   Co.  v.  Gar-  i^Coz   t.    Bobinaon,   82  Fed.    Rev. 

4mi  City  Fan  Co.,  50  111.  App.  881.  277;  a.  c.  48  U.  S.  App.  388;  27  O.  O. 

"JohnatfHi   T.   Mllwaakee  &c.   Co..  A.   120. 

« Neb.  MO;  i.  c.  64  N.  W.  Rep,  1100.  m  Powers    v.    SchHcht    Heat    Ac. 

U  Bosche   T.   Toledo  Display   Horse  Co.,  23  App.  Dlv.  (N.  T.)  380;  a.  C.  48 

C^,  14  OUo  C.   O.  280;  i.  c.  7  Ohio  N.  Y.  Supp.  237. 

!*«■  874.  la  Moyer   v.    Eaat    Shore    Terminal 

"Trawick  t.  Peoria  Ac.  B,  Co.,  88  Co..  41  S.  C.  300;  a.  p.  -2B  L.  E.  A. 

HL  App.  166.  48;  19  S.  B.  Rep.  661. 
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§  8313.  Cnitomer  Having  Knowledge  of  limitatioiu  upon  Fowen 
of  Agent  Seali  with  Him  at  hi>  Peril. —  The  foregoing  principle 
presupposes  that  a  third  person  dealing  with  a  corporation  has  no 
knowledge  of  the  limitation  upon  the  power  of  the  agent.  Where 
he  has  such  knowledge,  and  he  nevertheless  enters  into  a  contract 
with  the  agent  in  tuB  character  of  agent,  he  does  so  at  his  peril 
and  takes  his  chances  of  the  corporation  ratifying  or  afBrming  the 
agent's  act.  For  example,  if  a  stranger  to  the  corporation  knows 
that  certain  securities  have  been  deposited  bj  the  corporation  with 
the  cashier  of  a  bank,  and  that  the  directors  of  the  corporation 
making  the  deposit  have  passed  a  resolution  that  the  notes  should 
be  held  by  the  bailee  subject  to  the  general  order  of  its  president 
and  treasurer,  and  he  nevertheless  takes  them  under  an  attempted 
pledge  made  by  the  president  alone,  he  gets  no  title  to  them.*^  So, 
a  corporation  whose  notes  and  indorsements,  executed  by  its 
treasurer  alone,  without  the  signature  of  its  president  as  required 
by  its  by-laws,  have  been  discounted  by  a  bank,  is  not  liable 
thereon,  where  the  president  of  the  bank  knew  that  they  were 
executed  in  fraud  of  the  corporation,  and  procured  their  execution 
largely  for  his  own  purposes.*'  So,  a  deed  undertaking  to  convey 
corporate  property,  made  by  an  officer  without  authority  to  make 
it,  passes  no  title  to  one  who  takes  the  conveyance  with  knowledge 
of  such  want  of  authority.^' 

g  6314.  Doctrine  that  Every  Ultra  Vires  Act  is  Contrary  to  FnbUc 
BoUoy  and  Void.—  There  is  a  theory,  now  happily  disappearing 
from  American  jurisprudence,  that  every  act  of  a  corporation  in 
excess  of  its  granted  powers  is  an  act  in  contravention  of  public 
policy,  and  for  that  reason  to  be  held  null  and  void.*"  The  Su- 
preme Court  of  the  United  States  which,  under  the  influence  of  Mr, 
Justice  Gray,  have  revived  the  abominable  doctrine  of  ultra  r^res 
in  all  its  ancient  strictness,  have  recently  held,  contrary  to  the 
doctrine  of  nearly  all  the  State  courts,  that  the  fact  that  stock  of 
another    corporation    could    be    lawfully    acquired    under    some 


IT  Tradesmen'B  Nat.  Bank  t.  MaD- 
battaD  Lnmber  Co.,  46  N.  T.  St.  Rep. 
487;  B.  c.  18  N.  Y.  Supp.  920. 

18  He    MillwHrd-Cliff    Cracker    Co., 
161  Pa.   St.   157;   i 
1072,  1077. 

iBEnnaas  City  Hay   Preaa  Co. 
Devol,  27  Fed.  Rep.  717. 
T032 


20  Miller  y.  American  Mut.  &c.  Ins. 
:o..  9e  Tenn.  167;  b.  c.  20  L.  R.  A. 
re5;  22  InB.  L.  J.  214;  21  S.  W.  Rep. 
Marble  &e.  Co.  t.  Harvey.  82 
c.  18  U  E,  A.  252;  Ble- 
MemphlB  &c.  R.  Co..  85 
Tenn.  703;  Maltory  v.  Hananer  Oil 
Works,  80  Tenn.  5»8. 
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anuiniiance»,  doee  not  eatop  a  national  bank  from  asserting  that  - 
4  transaction  hj  vliich  it  did  acquire  such  stock  was  ultra  vires.^ 
This  view  necessarily  precludes  any  right  in  either  party  to  enforce 
the  contract  in  a  court  of  justice.  But  where  one  party  to  the 
contract  has  ezecttted  it  on  his  part,  and  the  other  party  haa 
obtained  the  fmits  of  it,  which  he  or  it  ought  not,  ex  aequo  et  bono, 
to  retain,  the  former  may  treat  it  as  rescinded  and  sue  to  recover 
what  the  other  party  has  received,  or  its  value.** 

§  S31S.  Doctrine  that  the  Assent  of  all  the  Shareholder!  does  not 
Cm  an  Ultra  Vires  Act. —  A  deciBion  of  the  Supreme  Court  of 
Canada,  in  which  different  judges  wrote  separate  opinions,  has  this 
syllabus:  "  A  company  incorporated  for  definite  purposes  has  no 
power  to  pursue  objects  other  than  those  expressed  in  the  act  or 
charter,  or  such  as  are  reasonably  incidental  thereto.  The  assent 
of  every  shareholder  makes  no  difference.  The  same  is  the  case 
in  respect  to  the  powers  exercisable  by  such  a  corporation  in  the 
attainment  of  authorized  objects."^  This  cannot  be  relied  on  as 
expressing  the  American  law. 

§  8316.  Distinetion  between  an  Entire  Want  of  Power  and  a 
Uran  of  Power. —  This  distinction  was  stated  and  illustrated  by 
Mr.  Circuit  Judge  Jenkins  in  the  following  clear  language:  "  An 
let  is  ultra  vires  a  corporation  when  it  is  beyond  and  outside  of  the 
scope  of  the  powers  conferred  by  its  founders, —  when  the  corpo- 
ration is  without  authority  to  perform  it  under  any  circumstances 
or  for  any  purpose.  Such  acts  are  wholly  void,  and  no  contract 
for  their  performance  can  be  enforced  by  or  against  the  corpora- 
tion, the  plea  of  ultra  vires  being  available  to  either  party  to  the 
tontract."*  There  are,  however,  acts  done  in  excess  of  conferred 
powers,  illegal  as  to  shareholders,  but  for  which  the  corporation  is 
liable  to  innocent  parties;  as,  for  example,  where  a  corporation  is 
inthorized  to  perform  an  act  for  a  specific  purpose  and  performs  the 
act  for  another  and  unauthorized  purpose.  In  such  a  case  the  plea 
of  ultra  tires  is  available  to  neither  party.''     In  the  case  in  hand, 

nCaUfornia  Bank  v.  Kennedy,  167  a*  "  Snch,"  said  he,  "was  the  char- 

U.  S.  362;  B.  c.  IT  Sop.  Ct.  Rep.  831.  ncter  of  the  agreement  In  Thomas  t. 

BUillerT.  American  Mnt.  Ac.  Ins.  Railtoad   Co.,   101  V.   8.  71;   CeDtrel 

On.,  npro;  Marble  Ac.  Co.  v.   Har-  Trana.   Co.  t.   Pullman's   Palace  Car 

nr,  tupra;  Mallory   v.  Hananer  OH  Co..   138   U.  B.   24." 

Worki,  tupra.  **  "  Such,"  Kaid  he,  "  was  the  char- 

BQttrlebofa  V.  Delap.  26  Can.  S.  acter  o(  the  centracta  nnder  consldera- 

C  221,  288.  tion  in  Gold  MinioK  Co.  v.   National 
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no  power  is  granted  to  purchase  stock  in  another  bank,  and  there- 
fore a  prohibition  to  do  so  may  be  implied. ""  It  is  not  doubted, 
however,  that,  under  the  Banking  Law  o£  Indiana,  the  plaintiff 
in  error  had  power  to  accept  stock  in  another  bank  aa  security  for 
a  loan,  or  to  acquire  such  stock  by  levy  thereon  and  sale  thereof, 
under  execution  to  satisfy  a  debt  due  to  it.'^  It  had  the 
power,  therefore,  under  certain  circumstances,  and  for  certain 
purposes,  to  acquire  stock  in  a  national  bank.  It  obtained  the 
stock  in  question  by  purchase  from  a  third  party,  and  procured 
its  transfer  to  itself  upon  the  books  of  the  national  bank.  The 
acquisition  of  such  stock  was  within  the  general  scope  of  its 
powers.  The  case  is,  therefore,  one  of  an,  abuse  of  a  general 
power,  a  wrongful  exercise  of  conferred  power,  for  purposes  and 
under  circumstances  contrary  to  law,  and  not  the  case  of  the  exer- 
cise of  a  power  not  in  any  event  given.  It  is,  therefore,  related  to 
the  second  class  above  noted,  to  which  the  doctrine  of  ultra  vires 
does  not  apply.  In  all  such  cases  a  corporation  cannot, set  up  its 
own  violation  of  law  to  escape  the  responsibility  resulting  from  its 
illegal  action.**  The  misuse  of  power  in  such  cases  is  matter 
for  consideration  by  the  authorities  of  the  State.  If  such 
abuse  of  power  be  prejudicial  to  the  public,  a  forfeiture  of 
the  charter  will  furnish  a  preventive  remedy.  It  would  be 
grievous  wrong  to  permit  a  corporation  to  assert  its  own  abuse 
of  power  to  escape  liability  under  the  facta  here  disclosed.  It 
held  the  stock  for  many  years,  taking  any  profits  accruing  there- 
from. It  must  meet  the  liability  resulting  from  the  failure  of  the 
bank.  It  cannot  approbate  and  reprobate.  It  has  received  the 
benefits;  it  must  bear  the  burdens,  '  The  doctrine  of  ultra  vires, 
when  invoked  for  or  against  a  corporation,  should  not  be  allowed 
to  prevail  where  it  would  defeat  the  ends  of  justice,  or  work  a  legal 
wrong.'  "*  It  was  accordingly  held  that,  where  a  State  bank 
had  acquired  stock  in  a  national  ^ank  and  held  it  for  many  years 


Bank    T.    Matthews,    63    U.    S.    e21:  M  Citing   First    Nat.    Bsnk    r. 

National    Bank    v.    Whitney.    103    U.  tinnnl  Exchange  Bank,  92  U.  S. 

S.  09;  National  Bank  v.  Stewart.  107  2?  Citing   Morse   Banks   &   Banking 

U.  S.  676;   Fritts  v.   Palmer,  132  U.  (2d  ed.l.   5;   National   Bank   v.   Gaae, 

S.  282;   Logan  County  Nnt.   Bank   v.  90  V.  S.  628. 

TownseniJ,   139  U.   S.   67;   Thompson  28  Citing    National    Bank    v.    Case, 

T.  St.  Nicholas  Nat.  BPBk,  146  U.  S.  Siipro. 

240;   PrcBCOtt   Nat.    Bank   v.    Bntler.  sb  Quoting    this   from    Railway    Oo. 
V.  McCarthy.  96  U.  8.  258,  267. 
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reaping  the  profits  thereon,  it  could  not,  after  the  failure  of  the 
national  bank,  defend  an  action  for  an  aaeeasment  on  those  shares 
on  the  ground  of  a  want  of  power  to  purchase  and  hold  them.** 

§  8317.  When  the  fublic  Kay  Sighttnlly  Freiiimfl  that  a  Cor* 
ponte  Act  wai  Eegularly  Done. —  It  is  reasoned  that  the  maxim 
oitinta  praesumuntur  esse  rite  acta,  donee  probetwr  in  con- 
trarium,  is  applicable  to  everything  done  by  a  corporate  ofGcer; 
so  that  when  one  in  good  faith  has  advanced  value  on  the  belief 
of  the  regularity  of  the  acts  of  a  general  agent  of  a  corporation 
whose  authority  depends  upon  the  compliance,  by  himself  or  other 
members  or  agents  of  the  corporation,  with  preliminary  regulations, 
the  presumption  of  regularity  against  the  corporation  is  con- 
duaive.*'  It  follows  that  where  an  act  of  a  corporation,  which  is 
challenged  because  of  a  failure  to  comply  with  some  preliminary 
condition  upon  which  the  authority  of  those  acting  for  the  corpo- 
ration is  made  by  its  charter  or  governing  statute  to  depend,  is 
seemingly  regular,  a  stranger  dealing  with  the  corporation  has 
the  right,  in  the  absence  of  notice  to  the  contrary,  to  presume  that 
the  condition  is  complied  with;  and  if  he  advances  money  on  the 
faith  of  this  presumption,  he  may  hold  the  corporation  notwith- 
standing any  defect  in  the  mode  in  which  the  power  has  been 
exercised.'^  This  is  in  conformity  with  the  principle  that  when 
an  agent  is  clothed  with  authority  to  act  for  his  principal  upon  the 
happening  of  some  extrinsic  event  peculiarly  within  the  knowl- 
edge of  the  agent  and  not  known  to  the  public  or  within  its  usual 
means  of  knowledge,  the  fact  that  the  agent  acts  is  an  implied 
representation,  binding  on  his  principal,  in  favor  of  those  dealing 
in  good  faith  with  him  as  agent,  that  the  extrinsic  fact  exists, 
which  gives  him,  as  between  himself  and  hia  principal,  the  right 
to  act."  Corporations  were  required  by  the  general  incorpora- 
tion act  of  Termessee  of  1875,  to  accept,  by  a  prescribed  method, 
amendments  to  their  charters  proposed  by  subsequent  statutes,  or 
in  default  thereof,  to  wind  up  their  affairs.  A  corporation  remain- 
ing in  business  after  the  passage  of  a  statute  proposing  a  funda- 

so  Eotice  opioioD  in  CltiieiM'  State  b9  LoaUvUIe  TmM  Co.  t.  LoalaTllle 

BtDk  V.  Hawkiai,  Si  V.  S.  App.  423:  Ac.   H.   Co.,  TO  Fed.   Rep.  4B3:  a.   e. 

1.  c.  18  O.  O.  A.  78;  71  Ped.  Rep.  48  V.  S.  App.  660. 

369.  ra  LoalsTlIle  Trnst  Go.  7.  Loulavllla 

SI  LovlsTllle  Truit  Co.  t.  Lonisvllle  Ac.  B.  Co.,  $upra. 
Ac.   R.  Co..  75  Fed.   Rep.  43S;   b.  c. 
43  U.  8.  App.  KO. 
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mental  amendment  to  its  charter  and  exercising  the  additional 
powers  conferred  bj  the  amendment,  will  be  concluaivelj  pre- 
enmed  to  have  regularly  accepted  the  amendment,  and  ■will  be 
estopped  to  deny  its  acceptance  as  to  those  who  have  dealt  with 
the  corporation  within  the  scope  of  the  amendment,  believing  that 
Buch  acceptance  had  taken  place  in  due  form.**  The  principle 
governing  such  a  case  ia  that  the  public  may  rightfully  presume, 
in  the  absence  of  knowledge  to  the  contrary,  that  the  corporation 
has  done  what  it  ought  to  have  done.  As  Gifford,  L.  J.,  well 
Baid:  "A  stranger  must  be  taken  to  have  read  the  general  act 
under  which  the  company  is  incorporated,  and  also  to  have  read 
the  articles  of  association;  but  he  is  not  to  be  taken  to  have  read 
anything  more;  and,  if  he  knows  nothing  to  the  contrary,  he  has 
a  right  to  assume,  as  against  the  company,  that  all  matters  of  in- 
ternal management  have  been  complied  with."**  Therefore,  a 
contract  executed  by  the  accredited  managers  of  a  corporation  in 
the  general  line  of  its  business  is  binding  upon  it,  especially  when 
partially  performed  by  it,  notwithstanding  a  provision  of  its  by- 
laws that  no  contract  made  by  any  of  its  officers  or  agents  shall 
be  valid  unless  authorized  or  ratified  by  its  board  of  directors,'" 

§  8318.  Doctrine  of  Ultra  Vires  not  Allowed  to  Defeat  Jtutioe. — 
"  The  doctrine  of  ultra  tires,  when  invoked  for  or  against  a 
corporation,  should  not  be  allowed  where  it  would  defeat  the  ends 
of  justice  or  work  a  legal  wrong. ""^  That  a  corporation  was  ex- 
ceeding its  corporate  powers  does  not  prevent  its  recovery  for 
damages  sustained  by  the  destruction  of  its  property  by  a  mob.** 
The  want  of  corporate  power  to  take  an  assignment  of  a  cause  of 
action  cannot  be  interposed  by  a  private  person,  as  a  defense  to 
an  action  by  a  corporation  as  assignee  of  a  claim  for  damages,  but 
concerns  the  State  alone,™     In  concluding  his  judgment  in  an 

M  Miller  v.  American  Mut.  &e.  Ins.  s.  c.  24  L,  ed.  893;  Whitaey  Arms  Co. 

Co..  92  Tenn.  167;  s.  e.  20  L.  R.  A.  v.  Barlow,  63  N.  T.  62;  b.  e.  20  Am. 

765:  22  Ins.  L.  J.  214;  21  S.  W.  Rep.  Rep.     504;     Chester     Glssa     Co.     t. 

89.  Dewey,  16  Mass.  M;  8.  c.  8  Am.  Dec. 

BSRe    Connty    Life    AsB.    Co.,    L.  128;   Union   Wotor   Tn.    v.    Murphy's 

R..   5  Ch.   293.  Flat  Fluming  Co.,  22  Gal,  621. 

M  Hamilton  Coal   Co.   v.   Bernhard,  sB  Spring  Valley  Coal  Co.  v.  Spring 

40  N.  Y.  St.  Rep.  875:  b,  c.  16  N.  Y.  Valley.   72  lU.   App.  620:   e.   c.   reVd 

Sapp.  55.  on  qnestions  of  procedure  in  173  III. 

8' Bear   River   Valley   Orehara   Co.  487;  a.  c.  60  N.  B.  Rep.  1067;  citing 

T,   Hanley.   15   Utah,   506,   516:   s.  c.  Ely  v.  Niagara  County.  36  N.  T.  297. 

50    Pae.   Rep.    611;    citing    Railway  MJohn  V.  Farweli  Co.  v.  Wolf,  96 

Co.  T.  McCarthy.  96  II.  S.  26^  267;  Wis.  10:  s.  c.  37  L,.  R.  A.  138;  70 
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important  case,  where  a  railroad  company  had  endeavored,  under 
the  plea  of  ultra  vires,  to  evade  contracts  which  it  had  induced  a 
third  party  to  enter  into,  Mr,  Justice  Brewer,  at  circuit,  used  these 
words:  "It  is  to  the  higher  interest  of  all,  corporations  and 
public  alike,  that  it  be  understood  that  there  is  a  binding  force  in 
sU  contract  obligations;  that  no  change  of  interest  or  change  of 
management  can  disturb  their  sancitj  or  break  their  force;  but 
that  the  law  which  gives  to  corporations  their  rights,  their  capaci- 
tiee  for  lai^  accim:iulations,  and  all  their  faculties,  is  potent  to 
hold  them  to  all  their  obligations,  and  so  make  right  and  justice 
the  measure  of  all  corporate  as  well  as  individual  action."** 

§  8319.  Ultra  Tiret  Contraets  Enforceable  which  do  not  Inrolve 
Moral  Guilt. —  A  very  liberal  view  of  this  subject  is  that  a  con- 
tract made  by  a  corporation  in  excess  of  its  granted  powers,  but 
which  involves  no  moral  guilt  and  which  offends  no  express  statute, 
is  miforceable.*'  Certainly  the  plea  of  ultra  vires  is  not  admitted 
as  a  defense  to  actions  upon  contracts  of  the  above  description 
where  they  have  been  executed  on  one  side.  The  principle  of 
estoppel  cuts  off  such  a  defense.*' 

§  8320.  Contraeti  which  are  Immoral,  Contrary  to  Pnblio  Policy, 
Forbidden  by  Conititational  or  Statutory  Law,  not  Enforceable. — 
Theee  stand  on  a  totally  different  footing.  In  these  cases  the 
State  is  so  strongly  interested  in  preventing  the  making  and  en- 
forcing of  such  contracts  that  the  courts  will,  when  called  upon 
to  enforce  such  a  contract  made  by  a  corporation  on  the  one  side, 
or  by  two  or  more  corporations  among  themselves,  refuse  to  aid  in 
its  enforcement  although  it  has  been  executed  by  the  party  seek- 
ing relief;  but,  in  pursuance  of  the  maxim  in  pari  delicto  potior 
est  conditio  defendentis,  will  leave  the  parties  to  the  illegal  con- 
tract where  they  have  placed  themselves,  without  regard  to  the 
hardships  which  may  be  thereby  entailed.  In  plainer  words,  the 
sovereign  does  not  furnish  the  machinery  of  justice  to  enable 

N.  W.  Rep.  28»;  rehearioc  denied  In  »  Bath  Oaa  Light  Co.  r.  CUffr,  18 

S7  L.  &  A.  142;  71  N.  W.  Kep.  106.  N.   T.  21;    Bloodgood   v.   MasMchn- 

M  CUcago  &c.  R.  Co.  *.  Dnioo  Pac.  letts  Ben.  L.  Abbo.,  IS  Miac.  (N.  T.) 

R.  Co.,  47  Fed.  Bep.   15.  80.      This  460,  462;  n.  c.  44  N.  Y.  Bupp.  568. 

language  U  quoted  by  Mr.  Chief  Jub-  u  Sonthem  P.  Co.  v.  United  States, 

tice  Poller  In  affirming  the  jndgment,  28  Ct.  CL  77. 
in  Union  Pac.  B.  Co.  r.  Chicago  &c. 
B.  Co.,  168  U.  S.  C61,  004. 
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parties  to  get  the  benefit  of  cootracts  the  making  of  which  the 
sovereign  forbids." 

§  8381.  CorpontioiL  Eitopped  to  Plead  TJltn.  Vires  where  it  has 
Beceived  the  B«neflt  of  the  Contract. —  Where  a  contract,  not  in 
itself  immoral  nor  against  public  policy,  nor  forbidden  bj  the 
Constitution  or  by  express  statute,  has  been  made  with  a  corpo- 
ration in  good  faith,  and  performed  by  the  other  party,  the 
corporation  will  not  be  permitted,  on  keeping  the  fruits  of  the 
contract,  to  escape  the  performance  of  the  contract  on  its  part, 
under  the  plea  of  ultra  rirea.**  Under  the  operation  of  this 
principle,  an  indebtedness  incurred  by  a  private  corporation  in 
excess  of  the  authority  conferred  by  its  act  of  incorporation  is 
nevertheless  valid  and  enforceable  to  the  extent  of  the  considera- 
tion received  therefor.*"  So,  a  savings  and  loan  association  can- 
no*  avoid  liability  for  borrowed  money  because  the  loan  was  ultra 
vires,  where  it  has  used  the  money.*"  So,  a  corporaticn  which 
has  engaged  in  innkeeping,  and  assumed  the  liability  of  an  inn- 
keeper towards  a  guest,  receiving  a  consideration  therefor,  cannot 

«McNnlta     v.     Corn     Belt     Bank,  Bft  Am.   Bep,  461;  Warfield   t.   Mar- 

164  III.  427,  452:  s.  c.  46  N.  E.  Rep.  sball   ConDt?   Canning  Co.,   72  Iowb, 

954:  afTg  a.  c.  63  111.  App.  593;  Biatiop  666;  Manchester  &c.   R.  Co.   r.   Con- 

r.  American  PreBerrere'  Co.,  157  III.  cord  B.  Corp,,  66  N.  H.  100:  b.  c.  20 

284.  Atl,  Rep,  S83;  Pariah  t.  Wheeler,  22 

MBojd  V.  American  Carbon  Black  N.  Y.  494;  Haya  t.  Galion  Gaa  Light 

Oo.,  182  Pa.  St.  206;  DaTies  v.  Har-  &e.    Co.,    2»    Ohio    St.    330.    340; 

vey  Steel  Co.,  6  App.  Div.  166;  a.  c.  Biaaell  t,   Michigan   &c.   R.   Cos..   22 

99  N.  Y.  Snpp.  791;  Southern   Lam-  N.    T.    258:    McCluer   v.    Manchester 

ber  Co.  T.  Wireman,  19  Ky.  L.  Hep.  &c.  R.  Co.,  13  Oraj'  (Mbbb.)  124:  a.  o. 

6SS:  B.  c.  41  S.  W.  Rep.  297  (not  to  74  Am.  Dec.  124;  Biadle;  r.  Ballard. 

be  rep.);  Bedford  Belt  Co.  v.  McDon-  55  111.  413;  a.  c.  7  Am.  Rep.  656;  Rur- 

aia,  17  Ind.  App.  492;  a.  c.  46  N.  B.  land  &c.   R.   Co.   t.   Proctor,   29    Vt. 

Eep.  1022;  60  Am.  St.  lUp.  172;  Ka-  93;  Dewey  y.  Toledo  &c.   R.  Co..  01 

diah    T.    Garden    City    &e.    Building  Mich.  351;  b.  c.  01  N.  W.  Rep.  1063; 

Ab80.,   151   III.  531:  a.  c,  42  Am.   St.  Tootle    v.    Port    Angeles    First    Nat. 

Rep.  503,  and  note;  WilliamB  v.  Bank  Bank.  6  Waah.  181;  b.  c.  33  Pac.  Rep. 

of  Commerce,  71   Mise.  858;  s.   c.  42  345;  Schurr  v.  New  York  &c.  Co..  41 

Am.  St.  Rep.  503.  and  note;  I.inkant  N.  Y.  St.  Bep.  90;  B.  c.  16  N,  T.  Supp. 

y.  Lombard.  137  N.  Y.  417;  s.  c.  33  210;  afTd  In  46   N.  Y.  St.  Rep.  645; 

Am.   St.   Rep.   743,- note   with   casea  a.   p.   18   N.   Y.   Supp.   454;    Batea   v. 

collated;    Oaraon   City   Sar.    Bank   y.  Coronado   Beach    Co..    109   Cal.    160; 

Careon  City   Bleyator   Co.,   90   Mich.  b.  c.  41  Pac.  Rep.  855. 
550:   B.  c.  30  Am.   St.   Rep  434.   and        w  Peatman  t.  Centeryille  Light  &e. 

note:       Lyon       y.       First       National  Co.,   100  Iowa,  245.  250;  a.  c.  69  N. 

Bank,    55    U.     S.     App.     747;    a.    c.  W.    Rep.   541;  6   Am.   &   Dog.   Corp. 

86  Fed.   Rep.   130;   29   C.   C.   A.   45:  Cae.  (N.  S.)  77. 

Humphrey     y.     Patrona'     Mercantile       *S  Grobmann  t.  Brown,  68  Wo.  App. 

Abbo.,  50  Iowa,  607;  Garrett  y.  Bur-  630. 
lington  Plow  Co.,  70  Iowa,  697;  b.  c. 
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flMftpe  ita  liability  on  the  plea  of  ultra  vires."  On©  court  has 
held  that  while  no  action  lies  upon  an  ultra  vires  contract  of  a 
corporation,  and  no  decree  can  be  made  for  its  specific  performance, 
nor  recovery  had  at  law  for  ita  breach, —  yet  a  party  to  it  may  re- 
cover to  the  extent  of  the  benefit  received  by  the  other  party  from 
the  former's  execution  of  the  agreement.**  This  relates  to  the 
distinction  taken  by  some  court*  between  the  right  to  recover  on 
an  ultra  tires  contract,  and  the  right  to  recover  on  a  quantum 
meruit  in  respect  of  the  consideration  which  the  other  party  has 
received  under  the  contract.*' 

§  8322.  Corporatioii  Eitopped  to  Plead  Ultra  Vini  when  the 
Contract  Haa  Been  Executed  by  the  other  Party. — If  a  contract  en- 
tered into  with  a  corporation  is  not  immoral,  nor  contrary  to  public 
policy,  nor  forbidden  by  the  Constitution  nor  by  the  statute  law, 
and  has  been  executed  in  good  faith  by  the  other  party  to  it,  the 
corporation  will  be  estopped  to  set  up  the  defense  as  a  reason  for 
not  performing  it  on  its  part,  that  it  had  no  power  to  enter  into 
it"*  This  is  merely  another  way  of  stating  the  doctrine  of  the 
preceding  section;  for  in  such  a  case  the  corporation  necessarily 
has  received  the  benefit  or  consideration  of  the  contract  rendered 
by  the  other  party  to  it  in  pursuance  of  its  terms.  For  example, 
a  lessee  of  a  corporation  cannot  escape  the  payment  of  rent  for  the 
time  during  which  it  has  undisturbed  enjoyment  of  the  property 
under  the  lease,  merely  because  the  lease  was  void  as  against  the 
State  because  the  corporation  did  not  have  capacity  to  make  it."" 
For  the  same  reason  a  street  railway  company,  while  in  the  actual 

4T  Hagee  t.  PBciflc  Imp.  Co.,  ftS  Cal.  Horse  Co.,  96  Wis.  317;  b.  c.  71  N. 

678:  •■  c.  3&  Am.  St.  Rep.  196;  83  W.  Rep.  662:  Kedtord  Belt  Co.  v.  Mc- 

Pbc.  Rep.  772.  Dooald,  IT  Iiid.  App.  492;  b.  c.  46  N. 

*B  GreenTllIe  Compreas  &  W.  Co.  v.  B.  Rep.  1022;  60  Am.  St.  Hep.  172; 

Plantere'    CompresB    &    W.    Co.,    70  Wloicott   v.    Guarantee    Invett.    Co., 

Hiss.  669:  B.  c.  SS  Am.  St  Rep.  681:  63  Mo.  App.  367:  s.  e.  2  Mo.  App. 

13  Sonth.  R«p.  S79.  Rep.  81S;  Ashenbroedel  CInb  v.  Fln- 

WDaj-   V.    Spiral    SpringB   Ac.    Co..  lay.    B3   Mo.   App.   2fi6:    Montgomery 

57  Mich.  146:  B.  c.  58  Am.  Rep.  352:  Kat.   Back  v.    McCleSBter,    10   Laotr. 

PennijlTania  R,  Co.  v.  St.  Louis  Ac  L.  Rev.  326:  8.  e.  2  Pa.  Dial.  Rep.  546: 

E.  Co.,  118  D.  8.  290;  Davis  v.  Old  H.  Koehler  &  Co.  v.  Reinhelmer,  28 

Colony  R.   Co..   131   MaBB.   258;   a.  c.  App.  Div.  1;  49  N.  T.  Supp.  766;  Oun- 

41  Am.  Rep.  221;  Pearce  v.  Madifion  nlngham  v.   Maaaena   Springe  Ac.   R. 

Ac.  R.  Co..  21  How.  (U.  S.t  441;  Ash-  Co.,  63  Hun  (N.  Y.)  480;  a.  c.  44  N. 

boty  Ac.  Carriage  Co.  v.  Riclie,  Tj.  R.  T.  St.  Rep.  723;  18  N.  T.  Supp.  (100. 

7  H.   L.   663;   Re   Cott  Ac.    R.   Co..  M  Bath    Ona    Light    Co.    v.    Claffv. 

L.  R.  4  Ch.  748.  161  N.  Y.  24;  a.  c.  86  L.  R.  A,  664: 

to  McBlroy  v.  Minoen^ta  Percheron  54  Alb.  L.  J.  889;  46  N.  E.  Rep.  38U. 
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undisturbed  poseesaion  of  the  right  to  run  ite  care  over  the  tracks 
of  another  company,  cannot  set  up  in  defense  to  an  action  by  the 
latter  for  the  agreed  compensation,  that  such  compensation  is 
excessive,  and  the  contract  ultra  vires  as  being  beyond  the  power 
of  its  officers  to  make." 

g  4823.  AuieruM  of  Corporation  Eitopped  by  Bcceiving  Consider- 
ation of  Xntra  TirM  Contract. —  Although  a  corporation  is  not,  by 
its  articles,  authorized  to  deal  in  a  particular  commodity,  yet  if  it 
does  purchase  it  and  afterwards  makes  an  assignment  for  its  cred- 
itors, its  assignee  cannot  resist  the  payment  of  the  purchase  price 
on  the  ground  that  the  dealing  in  the  article  was  ultra  virea 
the  corporation.  The  corporation  being  estopped  to  set  up  such 
a  defense  while  retaining  the  consideration  of  the  contract,  its 
privy,  the  assignee,  is  also  estopped.''^ 

§  8324.  Caws  where  no  Estoppel  Aniea  under  this  Bole. —  A 
contract  by  a  mutual  benefit  association  to  pay  the  death  losses  of 
another  association,  in  consideration  of  the  transfer  of  all  the 
assets  of  the  latter,  is  ultra  vires  and  void,  unless  expressly  au- 
thorized, and  is  not  validated  as  an  executed  contract  by  the  fact 
that  many  new  members  were  acquired  under  the  contract,  so  as 
to  enable  the  holder  of  a  death  claim  against  the  latter  company 
to  recover  from  the  former;  since,  to  occasion  any  loss  to  such 
holder,  it  must  be  assumed  that  the  members  in  the  latter  company 
would  have  continued  to  pay  assessments,  and  such  continuance  ia 
highly  improbable,"  The  application  of  the  rule  which  estops 
the  corporation  where  the  contract  b  executed  on  the  other  side 
was  also  denied  in  a  case  where  the  goods  were  delivered  on  the 
unauthorized  order  of  the  secretary  of  the  corporation,  to  third 
persons,  and  the  evidence  did  not  show  in  what  relation  those 
persons  stood  towards  the  corporation.  The  contract  was,  there- 
fore, not  deemed  to  have  been  executed  as  against  the  corporation, 
though  it  had  been  executed  as  against  the  third  persons  who  re- 
ceived the  goods,'" 

S3  Canal  &e.  R.  Co.  v.  St.  Charles  MTwie*   t.   Gaaranty   lAto   Amo.. 

Street  R.  Co..  44  La.  An.  1069j  s.  c.  87  Iowa.  733:  b.  c.  23  Ins.  L.  J.  538; 

II  South.  Rep.  702.  m  N.  W.  R*p.  8. 

M  Re  Pendleton  Hardware  Co.,   24  M  Famous  Shoe  &e.  O.  Co.  t,  Basle 

Or.  330:  s.  c.  33  Pac.  Rep.  M4.  Iron  Wocka,  SI  Mo.  App.  66. 
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§  832fi.  Flea  of  mtra  Vires  Available  in  >o  f ar  &■  Contnot  Se- 
miu  Executory. —  But  while  the  foregoing  proposition  is  true,  the 
plea  of  ultra  vires  is  available  to  the  corporation  while  the  con- 
tract remains  wholly  executory."*  And  it  has  been  said  that  this 
rule  applies  where  an  action  is  brought  to  enforce  the  unexecuted 
portion  of  it."^  But  the  proposition  cannot  be  stated  in  this  way 
without  abandoning  the  principle  of  estoppel  already  alluded  to; 
for  if  one  party  has  wholly  executed  the  contract  on  his  side,  and 
Hie  other  party  is  sued  to  compel  execution  on  its  aide,  or  to 
recover  damages  for  refusing  to  execute  it,  then,  upon  a  principle 
dsewhere  stated,"**  having  received  the  fruits  of  the  execution  of 
the  cODtract  by  the  other  party,  it  cannot  refuse  execution  on  its 
part  or  resist  the  paymei.*  of  damages  for  its  refusal  to  execute  it. 
The  principle  which  refuses  to  compel  execution  by  the  other 
party,  or  to  compel  him  or  it  t«  pay  damages  for  not  executing 
■ppliee  only  where  the  contract  is  immoral,  illegal,  or  contrary  to 
public  policy,  in  which  cases  the  courts  leave  the  parties  where 
diey  have  placed  themselves." 

g  8326.  Sole  vhere  the  Question  of  Ultra  Vina  Arisea  Collttt- 
totlly.—  Again,  cases  frequently  occur  where  the  question  of  ultra 
fires  arises  collaterally,  in  other  words,  where  the  inquiry  whether 
the  corporation  had  the  power  to  do  the  thing  in  question  does  not 
concern  the  party  making  it  at  all;  in  which  case  the  rule  is  that, 
!o  long  as  the  government  does  not  cause  the  charter  of  the  corpo- 
ration to  be  revoked,  the  courts  must  treat  it  as  competent  to  con- 
tnct  with  third  parties.*"  Under  the  operation  of  this  rule,  in  an 
action  by  a  leasee  of  a  railroad  against  a  third  party  for  services 
Tendered,  the  authority  to  make  the  lease  cannot  be  called  in  ques- 
tion on  tie  ground  of  ultra  vires  or  public  policy.*^ 

§  8327.  Other  Inatanoes  in  which  the  Flea  of  mtra  Virei  ia  not 
Available. —  It  has  been  held  that  a  corporation  cannot  avoid  lia- 
bility under  a  contract  with  another  for  the  purchase  of  land,  and 
the  sharing  of  the  profits  and  losses  thereon,  on  the  ground  that 
it  WBB  ultra  vires  because  creating  a  partnership  with  an  implied 

MThomag  v.  Hailro«a  Co.,  101  TJ.  us  Such  was  the  case  of  McNalta  v. 

S.  71;  Kadlsh    r.    Garden   City  &c.  Corn  Belt  Bank,  supra. 

BniU.  Amo.,  151  III,  531.  eo  Sonthem  P.  Co.  v.  United  Statea, 

■TMcNnlta  v.  Corn  Belt  Bank,  164  28  Ot.  CI.  77. 

M.  C7,  4B1;  a.  c.  45  N.  E.  Rep.  9W:  «i  Southern  P.  Co.  v.  United  Statea, 

■ffg  «.  e.  B8  in.  Aim.  BBS.  28  Ct.  CI.  77. 

"iaJc,  If  83Z1,  8322, 
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power  in  the  other  party  to  bind  it  ae  a  partner,  where  the  title 
was  transferred  to  its  appointee,  and  the  entire  management  of  the 
businesB  contemplated  by  the  contract  was  intrusted  to  it.^  So, 
although  a  corporation  called  a  "  lumber,  ranch  and  mining  com- 
pany "  was  not  authorized  by  its  charter  to  build  and  operate  a 
railroad,  yet  it  might  render  itself  liable  for  the  price  of  "  railroad 
supplies  "  purchased  and  used  by  it,  especially  where  the  articles 
were  not  auch  that  the  seller  would  have  notice  from  their  char- 
acter that  the  corporation  would  not  have  need  of  them  in  its  busi- 
ness, and  where  the  seller  had  no  notice  that  they  were  not  to  be 
used  for  any  other  purpose  than  the  regular  business  o£  the  com- 
pany.** 

§  8328.  Obli^tions  Incurred  by  Corporationi  while  Ei^a^d  in 
an  intra  Vires  BoaineH  Enforceable. —  There  is  judicial  authority 
for  the  proposition  that  if  a  corporation  engages  in  a  busiuesa,  not 
in  itself  unlawful  or  wrongful  as  against  the  State  or  tho  public,  and 
while  engaged  in  this  business  incurs  an  obligation  to  a  third  person 
which  would  be  good  against  it  if  it  had  power  to  engage  in  that 
business,  it  will  not  be  heard  to  set  up  the  plea  of  ultra  vires  when 
sued  to  enforce  that  obligation:  as  where  a  manufacturing  corpora- 
tion engages  in  the  busineea  of  a  common  carrier,  and  while  prose- 
cuting such  business  loses  the  plaintiff's  goods.** 

g  8329.  Merger  of  Ultra  Virei  Contract  in  a  Jnd^e&t. —  In  a 
case  in  the  Supreme  Court  of  Canada,  in  which  different  judges 
rendered  separate  opinions,  it  was  held,  according  to  the  syllabus, 
that,  "  if  a  company  enters  into  a  direct  transaction  which  is  uUra 
vires,  and  litigation  ensues,  in  the  course  of  which  a  judgment  is 
rendered  by  consent,  such  judgment  is  as  binding  upon  the  parties 
as  one  obtained  after  a  contest,  and  will  not  bo  set  aside  because 
the  transaction  was  beyond  the  power  of  the  company."** 

§  8330.  Eight  of  Stockholder!  to  Have  TTItra  Vires  Transaction 
Set  Aside. —  A  stockholder  of  a  corporation  owning  one-sixth  of  the 
stock  is  not  entitled  to  have  a  deed  from  the  corporation  to  a  city  set 
aside  on  the  ground  that  he  did  not  assent  to  it,  and  that  it  was  void 

62  Bates  V,  Coronado  Beach  Co.,  109  417;  i.  c.  20  L.  R.  A.  48:  51  N,  T. 

Cal.  160;  a.  c.  41  Pac.  Rep.  855.  St.  Rep,  63;  33  N.  E.  Rep.  472. 

M  Luttrell  T.  Martin.  112  N.  C.  5»3;  »  Charlebois  v.  Delap,  26  Can.  S. 

B.  c.  17  8.  B.  Rep.  673.  C.  221. 

«LiDkau(  V.  Lombard,  137  N.  T. 
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for  want  of  power  in  the  board  of  directore  to  execute  it  or  to  au- 
thorize its  execution,  where  its  execution  has  been  directed  at  a 
regular  meeting  of  the  stockholders  of  which  he  does  not  deny 
knowledge,  and  the  city  has  a  right  under  a  statute  to  acquire  the 
property  in  question  by  condemnation  if  necessary,  and  the  price 
paid  is  all  that  the  property  is  worth.**  An  exchange  by  a  ceme- 
tery company  of  a  portion  of  its  stock,  which  is  almost  without  any 
marketable  value,  for  an  interest  in  land  which  is  the  only  source 
from  which  competition  could  be  feared,  is  not  so  improvident  as  to 
shock  the  conscience  and  justify  its  vacation  at  the  instance  of  a 
stockholder,  even  if  the  other  party  to  the  exchange  was  not  a  bona 
fide  purchaser," 

f,  8331.  "Bight  to  Bcnind  Ultra  Virei  Contract  Loit  by  Laches.— 
It  seems  to  be  a  sound  view  that  if  a  party  has  entered  into  a  con- 
tract which  is  immoral,  opposed  to  a  sound  public  policy,  or  pro- 
hibited by  the  Constitution  or  by  the  statute  law,  so  that  its 
continued  execution  is  a  continuing  public  wrong,  a  court  of  justice 
will,  for  the  sake  of  the  public,  assist  one  of  the  parties  to  extricate 
himself  therefrom.**  As  relief  is  given  in  such  a  case  in  right  of 
the  public  rather  than  in  right  of  the  complaining  wrongdoer,  it  is 
possible  that  the  laches  of  the  latter  will  not  bar  his  right  to  relief, 
on  the  principle  that  laches  are  not  imputable  where  public  rights 
are  concerned.  But  where  the  contract  is  not  of  this  heinous 
nature,  but  is  merely  beyond  the  powers  of  the  incorporated  party 
to  it  in  a  sense  which  merely  concerns  its  stockholders  and  which 
does  not  specially  concern  the  State,  then  the  rule  is  plainly  differ- 
ent. Such  an  agreement  will  not  be  rescinded  at  the  instance  of  a 
corporation  as  being  ultra  vires  and  voidable,  after  the  parties  have 
acquiesced  therein  for  more  than  fifteen  years,  and  large  expendi- 
tures have  been  incurred  and  improvements  made  upon  the  faith 
thereof,  and  the  corporation  has  received  commensurate  benefits 
and  been  relieved  from  burdensome  obligations." 

•«  HaU  T.  SyracnBe.  71  Hun  (N.  T.)  geJe,  24  Or.  16;  s.  c.  32  Pac.  Rep.  679. 

4SS:  ■.  c.  51  N.  T.  St.  B«p.  378;  2A  Aa  to  the  effect  of  acceptance  of  the 

N.  T.  Supp.  6i%  benefit  and  Bcgaleacenee  In  cutting  off 

<T  Rnral  Homeatead  Co.  v.  Wildes,  the  defense  of  vlira  vtrfs,   see  First 

54  N.  3.  Eq.  668)  a.  c.  S  Am.  &  Bng.  Presbrterian  Church  v.  National  State 

Corp.   Caa.   (N.   8.)   26;   85  Atl.   Rep.  Bank,  67  N.  J.  L.  27,  81;  Camden  &c. 

806.  B.  Co.  T.  May's  Laodlng  Ac.  E.  Co., 

« MalloTT  V.  Hanauer  Oil  Works,  48  N.  J.  L.  SSO;  St  Loula  &c.  R.  Co. 

86  Tenn.  5fl8.  v.  Terre  Haate  &c.  R.  Co.,  146  D.  S. 

ttOdd  FeilowB  EbU  Aaso.  v.  H«-  898. 
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OHAPTEE  OCXII. 

POWERS  OP  CORPORATIONS. 

Art.     I.  Financial  Powers,  §|  8335-8348. 

II.  Powers  EektiDg  to  Shares  and  Stock,  §§  8851-8356. 

III.  Powers  Relating  to  Property,  §§  8358-8370. 

IV.  Powers  Relating  to  Business,  §§  8373-8384. 
V.  Other  Powers,  §§  8387-8893. 

Article  I.     Financial  Powees. 
SiCTIOR  Sectioit 

8335.  Power  to  borrow.  8343.  Making  Id&iih  Id  esceas  of  cod- 

833C.  Power    to    mortgage    property  stitutional,  atatutor?  or  char- 

and  franchiaee.  ter  limit. 

8337.  Statutory   restriction   on   power    8344.  Power      to      take      commercial 

to  borrow  and  to  mortgage.  paper. 

8338.  Prohibitions  against  the  isauing    8345.  Negotiating  notea  Uken  io  tio- 

of    bonds    except    for   money  lation  of  statute. 

paid,   etc.  8346.  Power    to   guarantee    the    con- 

8330.  Power   to   pledge   Its   bonds   as  tracts  or  obligations  of  others. 

collateral  secnrlty.  8347.  Powers   to    pay    brokers'    com- 

8340.  Power  to  emit  negotiable  paper.  missions  for  placing  its  shares. 

8341.  No   power   to   make  or   indorse  8348.  Construction     company     selling 

accommodation  paper.  the  shares  of  a  gas  company 

8342.  Power  to  lend,  and  on  what  se-  may  agree  to  pay  interest  on 

curity.  autidpated    payments. 

§  8335.  Power  to  Borrow. —  A  company  established  under  the 
Englbh  Companies  Act  of  1862  to  purchase  and  sell  estates  and 
property,  make  advances  on  property  to  be  sold,  make  loans  upon 
securities  deposited,  receive  deposits,  and  discount  bills,  is  a  trading 
company  which  has  implied  power  to  borrow  money  for  the  repay- 
ment of  deposits  or  other  business  purpoaea,  and  to  pledge  its  realty 
therefor,  although  its  articles  contain  no  such  express  power.' 
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§  6^36.  Power  to  Kor^age  Property  and  PranehiMi. —  The  power 
of  rorporatione  to  mortgage  their  property  and  franchisee  for  the 
purpose  of  securing  their  debts  ia  generally  regarded  as  incident  to 
the  power  to  contract  debts  ;^  and  the  power  to  borrow  clearly  im- 
pliee  the  poweo:  to  mortgage  property  to  secure  the  loan.'  This 
power  cannot,  however,  be  ezerciBed  without  consent  of  the  State 
by  public  or  quasi-pi^lic  corporations;*  but  corporations  having 
public  duties  to  perform  cannot,  as  elsewhere  seen,'  enter  into  en- 
gagements which  may  operate  to  disable  ^em  from  performing 
those  duties,  without  the  consent  of  the  State.  With  this  excep- 
ti<Hi  the  power  of  a  private  corporation  to  mortgage  its  property  for 
the  purpose  of  effecting  any  of  ita  corporate  purposes,  is  plenary," 
although  not  aesmned  in  its  articles  of  incorporation.^  Where  it 
exercises  its  lawful  power  to  purchase  land,  it  may  mortgage  the 
land  purchased  to  secure  the  purchase  money.'  The  power  is  often 
granted  by  statute  in  express  terms  or  assumed  in  ^e  articles  of 
association  of  the  company,  in  which  case  it  seems  that  the  instru- 
ment will  be  liberally  construed  so  as  to  efiectuate  the  exercise  of 
the  power  for  appropriate  corporate  purposes.  For  example,  a  cor- 
poration authorized  by  its  articles  of  association  to  borrow  upon 
mortgage  of  its  freehold,  leasehold,  hereditaments,  works,  and  otiier 
property  and  effects,  may  mortgage  its  uncalled  capital,  although 
its  memorandum  of  association  contains  no  reference  to  any  borrow- 
ing.* Irregularities  may  exist  in  the  exercise  of  the  power,  such  as 
the  failure  to  give  the  statutory  notice  of  the  stockholders'  meeting 
to  TOte  upon  the  question  of  making  the  mortgage,  which  might 
possibly  aroid  it  in  a  direct  proceeding  brought  for  that  purpose, 
but  which  will  not  subject  it  to  a  collateral  attack  by  creditors, 

■  5  TliMnp.  Oorp.,  |  61S1.  TniBt  Co.,  82  Fed.  lUp.  124;  a.  e. 

SBcMcbe  T.  Toledo  Dlaplsir   Hone  4fi  U.  B.  App.  K23;  2T  0.  0.  A.  73. 

Co.,  14  Ohio  C.  C.  289.  s  Sheppard  v.  Bonanca  Nickle  Min. 

*  Svana  T.  Boaton  Heating  Co.,  167  Co.,    (Ch.)    2B    Ont.    S06.    Thua,    the 

MaM.  37;  ■.  C.  SI  N.  E.  Bep.  686.  board  of  dlrectora  of  a  atreet  rallwa; 

S  Port,  I  8302.  compan;  may  make  a  contr&ct  foi  ths 

*BTaiia  T.  Boeton  Heatfnc  Co.,  ICT  parcbaae  of  &  right  of  war,  or  for 

UkM.  87;  a.  c.  81  N.  EL  R«p.  698;  the  purchase  of  aor  right  neceaaarr 

New    Britain    Nat.    Bank    t.    A.    B.  tor    the    enjormeot    and    nae    of    Ita 

Cleveland  Co.,  01  Hqd    <N.  T.)  447;  francbiae,   and  may  secure  the  pey- 

■.   e.  8d  N,  T.   Supp.  387;  71  N.  T.  ment  of  the  purchase  price  by  a  mort- 

St.  Rep.  157.  Ktige  upon  the  plant;     Vanderreer  t. 

7  At  least,  where  the  express  power  Asbury  Park  Ac  Street  R.  Co.,  82 

la  siTen  by  ttatitte.  It  Is  Dot  tost  by  Fed.  Rep.  3SS. 

faiUDK   to  claim    It    In  the   articles:  ejackaon    t.    Ralnford    Coal    Co., 

aiou  Cltj  Tenninal  R.  &c.  Co.  t.  (1896)  2  Ob.  840:  s.  c.  65  L.  3.  Ch. 
(N.  8.)  757. 
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even  though  the;  hare  a  lien,  after  the  corporation  and  stockholders 
have  hecome  eetopped  from  challenging  it  by  the  receipt  of  the 
proceeds.  *"  Such  a  mortgage  raaj  be  a  fraudulent  conveyauce  a» 
against  the  creditors  of  the  corporation;  but  the  queatiou  whethw  it 
is  BO  or  not  does  not  generally  involve  questions  peculiar  to  corpora- 
tions.'*  The  mere  disqualification  of  a  director  by  ceasing  to  own 
stock  in  the  corporation,  who  votes  to  give  a  mortgage,  does  not 
render  it  invalid,  if  he  contlnuee  to  act,  since  he  is  a  director  de 
facto."  And  although  voidable  at  the  suit  of  persons  whose 
rights  it  unfavorably  afiects,  because  made  in  violation  of  the 
statute  law,  yet  if  it  is  not  malum  in  ae,  the  right  to  avoid  it  may  be 
lost  by  lachegy —  as  where  a  judgment  creditor  sued  to  avoid  a  mort- 
gage after  having  slept  on  hia  rights  for  three  years." 

§  S337.  Statutory  Hettriction  on  Pover  to  BorroT  and  to  Kort- 
gtgt. —  A  provision  of  the  New  York  Stock  Corporation  Law**  re- 
straining corporations  from  borrowing  money  and  executing 
mortgages  in  excees  of  their  capital  stock  and  also  in  excess  of  two- 
thirds  of  the  value  of  their  corporate  property,  applies  to  railroad 
corporations." 

§  8S3S.  Fnhlbitiona  Against  the  liining  of  Bondi  Except  for 
Koney  Paid,  Etc. —  A  constitutional  or  statutory  provision"  that 
"  no  corporation  shall  issue  stocks  or  bonds  except  for  money  paid, 

10  Campbell  t.  Argents  Gold  &c.  69  Han  (N.  T.)  168;  a.  c.  53  N.  T. 
MiD.  Co..  Bl   Fed.  Rep.  1.    Manner    St.  Rep.  X(»:  23  N.  X.  Supp.  401. 

of  Btating  tbe  object  of  the  meetlDS  UGsmpbeU  Printine  Frees  Sec.  Go. 

Id  each  a  notice:     Brans  t.  Boston  y.  Bellman  Bros.  Co.,  11  Ohio  C.  G. 

Heating  Co.,  157  Masa.  .87;  ■.  c.  81  360. 

N.  D.  Rep.  68&    That  a  new  vote  of  u  New  Britain  Nat.  Bank  t.  A.  B. 

tbe  stockholdera  is  not  rendered  nee-  Olereland  Oo.,  91  Hdq  (N.  T.)  447: 

nsary   br    the    fact   that,    since    the  s.  c.  36  K.  Y.  Snpp.  38T;  71  N.  Y.  St. 

mortgage  was  authorized,  the  interest  Rep.  1S7. 

of  the  company  hss  changed  from  an  14  Laws   New   Tork   1892,    ch.   668, 

estate   for  reara  into  a   IreehoTd   es-  f  2. 

tate:    Evans  v.  Boston  Beating  Co.,  IB  Fl;nn  t.  Coney  Island  &c.  R.  Co., 

157  Mas*.  37;  s.  c.  31  N.  B.  Rep.  686.  26  App.  Div.  416;  s.  c.  60  N.  T.  Supp. 

11  Not  a  fraudalent  conyeyance  be-  74.  A  bank  which  lends  a  corporation 
cease  made  after  insolvency  to  eecuce  more  money  than,  by  its  recorded  ar- 
advances  made  daring  solvency:  tJclM,  it  has  power  to  borrow,  can 
Brower  v.  Brooklyn  Tmat  Co.,  50  N.  only  recover  from  its  sssignee  for  the 
Y.  Bt.  Rep.  S30;  s.  c.  21  N.  Y.  Bnpp.  benefit  of  creditors  as  mnch  aa  it  has 
824.  Nor  becense  given  when  the  cor-  power  to  borrow:  Covington  First 
poration  known  to  be  insolvent,  if  Nat.  Bank  v.  D.  Kiefer  Milling  Co., 
given  tn  a  public  bnsiness  transaction  15  Ky.  L.  Rep.  457;  a.  c.  23  8.  W. 
with  the  hope  of  saving  it:    Gochran  Rep.  676. 

T.  Anglo-American  Dry  Dock  &c.  Co.,      isconst.  Cal.,  art  12, 1 11;  Cal.  Ofv. 
Code,  i  359. 
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labor  done,  or  property  actually  received,  and  that  all  fictitioUB  in- 
crease of  stock  or  indebtedness  shall  be  void,"  does  not  prevent  p 
corporation  from  pledging  its  bonds  as  collateral  security  for  la 
debt  less  in  amount  than  their  par  valua  Such  a  pledge  is,  how- 
ever, "  an  issue  "  of  the  bonds  so  as  to  make  them  valid  corporate 
obligations.^^ 

§  8339.  Power  to  Fle^  Iti  Boudt  as  Collttaral  Seonritr.— 
The  power  of  a  corporation  to  pledge  its  bonds  as  collateral  security 
is  included  in  the  power  to  sell  them.  A  constitutional  provision 
that  no  railroad  corporation  shall  issue  stock  or  bonds  except  for 
money,  labor,  or  other  property  actually  received  by  the  corpora- 
tion, does  not  prevent  such  a  pledge,  where  money  or  other  prop- 
erty is  actually  received  by  the  corporation  through  such  use  of 
them." 

§  8340.  Fotnr  to  Emit  Negotiable  Paper.— In  the  United  Sutes, 
in  the  absence  of  statutoiy  provisions,  the  power  to  emit  negotiable 
paper  is  regarded  as  one  of  the  incidental  or  implied  powers  of 
every  private  corporation,"  The  power  necesBanly  follows  from 
the  powOT  to  borrow  money,*"  or  to  become  indebted  in  any  lawful 
way.^  This  is  nothing  more  than  giving  that  form  of  security  for 
a  debt  which  is  exacted  by  ordinary  business  usage.  Nor  is  this 
power  affected  by  constitutional  provisions  or  statutes  imposing  re- 
straints tipon  the  issuing  of  stocks  or  bonds.^ 

§  8341.  Ko  Power  to  Hake  or  Indone  Accommodation  Paper. — 

A  corporation  has  no  power  to  make  or  indorse  commercial  paper 

IT  Atlantic  Trust  Co.  t.  Woodbridge  Hep.  86.    Ah  to  the  power  of  a  cor- 

Canal  &c.  Co.,  7D  Fed.  Rep.  842.  poratloD  to  give  Qotea,  see  National 

18  lUlnoii  TniBt  &c.  Bank  t.  Pacific  Bank  of  the  Repubiie  t.  Tonng,  41  N. 

R.  Co.,   117  Csl.   832;   a.   c,   49   Pac.  .T.   Dtj.  B31:   Sheridan  Electric   Light 

Rep.  197.  Go.  t.  Chatham  Nat.   Bank,   D2  Hun 

l»  Marahall   Nat.   Bank.   v.   O'Neal,  <N.  Y.)  576:  Tod  v.  Kentucky  Union 

11  Tex.  Civ.  App.  640:  a.  c.  84  S.  W.  Land  Oo.,  B7  Fed.  Bep.  47;  Hayward 

Bep.  344.  T.  Graham  Book  &c.  Co.,  09  Mo.  App. 

lo  People  T.  American  Steam  Boiler  463:   Temple   Street   Gable   R.  Co.   v. 

Ina.  Co..  3  App.  DlT,  (N.  V.)  504;  a.  Hellman,  103  Cal.  684. 

C.  73  N.  Y.   St.   Bep.  M6;  38  N.  T.  M  Marahall   Nat.   Bank.   t.   O'Neal, 

Snpp.  406:   arg  a.   c.   14   Misc.   162;  11  Tex.  Civ.  App.  640;  a.  c.  34  B.  W. 

e.  c.  70  N.  Y.  St.  Rep.  3;  35  N.  T.  Bep.   344:   Merchants'    Nat.   Bank  t. 

Svpp.  35&.  Citliena'   Oas  Light  Co..   159  Maas. 

n  Kneeland  r.   Braintree  Street  B.  COS;  a.  c.  9  Bkg.  K  J.  450;  34  N.  E. 

Co.,  ler  Mass.  161;  a.  c.  5  Am.  &  Rep.  1083. 
Dng.  Corp.  Cas.  (N.  S.)  478:  45  N.  E. 
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the  accommodation  of  others,  unlcBa  the  power  is  expressly  con- 
ed by  its  charter  or  governing  statute;^  but  where  the  corpo- 
I  officer  or  agent  making  or  indorsing  such  paper,  has  apparent 
loritj  EO  to  do,  it  will  be  good  as  against  the  corporation  in  the 
da  of  a  bona  fide  purchaser  for  value  before  maturity  without 
ce  that  it  is  accommodation  paper;"  and  circumstancea  may 
t  where  such  paper  may  be  enforced  against  the  corporation 
ough  in  the  hands  of  persons  chai^able  with  notice  of  the  cir- 
istances  under  which  it  is  executed.  Thus,  a  trading  corpora- 
i  is  liable  under  its  indorsement  of  a  note  of  another  company, 
le  in  part  to  enable  the  maker  to  raiae  money  to  pay  obligatJons 
to  the  company,  where  such  obligations  are  paid  with  the 
iey» 

8342.  Power  to  lend,  and  on  What  Seonrity.—  The  right  to 
1  money  is  within  the  general  power  of  an  investment  com- 

8343.  ]Kakin{f  Loana  in  ^OHi  of  ConltitutiD&al,  St&tatory  or 

xtcr  Limit, —  A  loan  made  by  a  bank  in  excess  of  the  statutor  ■■ 
it,  is  enforceable  to  the  extent  of  that  limit."  It  has  been  held 
t  a  trvat  deed  executed  by  a  corporation  is  not  fraudulent  be- 
se  some  of  the  notes  secured  thereby  were  executed  individually 

Tod    T.    Kentnckr    Union    Land  the  corporation,  Is  obligatory  npon  tbe 

D7    Fed.     Kep.     47;     b.     o.     44  tatter,  althonga  it  may  Dot  hare  au- 

&   Eng.   Corp.   Chb.   582;   Bene-  thorit;  to  eiecDte  paper  for  the  ac- 

T.  Marliet  Nat.  Bank,  4  Obio  N.  commodation   of  otber   partiesr      Ka- 

31;  B.  c.  e  Ohio  Dec.  320;  Lyon  tional  Bank  v.  John  O.   Mattinglr  & 

t  Co.  T.  FlrHt  Nat.  Bank,  86  Fed.  Bona.   18  Ky.   L.   Rep.   42S;   b.   c.   33 

.  120;  B.  c.  55  U.  S.  App.  747;  28  8.  W.   Rep.  415;  rehearing  denied  id 

;.  A.  45.  36  S.  W.   Rep.  053. 
Marahall   Nat.    Bank.   t.   O'Neal,       as  Brown  v.  Elwell,   17  Waah.  442: 

:ei.  Civ.  App.  640:  b.  c.  34  S.  W.  b.    c.    49   Pac.    Rep.   1008.    Conatruc- 

.  344;  American  Trnst  &c.  Bank  tion  of  Maryland  atatute  of  18&*.  ch. 

luck,  08  Minn.  129:  b.  c.  70  N.  W.  629,     prohibiting     corporations     from 

.   1065:   Tod   V.   Kentucky   Union  leading   money    on   security    of    ebat- 

d  Co.,  57  Fed.  Rep.  47:  s.  e.  44  tela  or  otherwise  except  in  their  own 

.   &   Eng.    Corp.    Cas.   582;    Mer-  proper  names,   etc..   with   the   concln- 

nta'   Nat.    Bank   v.    CMtizeas'    Gas  sion  that  it  does  not  apply  to  a  loan 

!it   Co.,    159    Maas.    505:    a,    c.    9  by  a  foreign  corporation   upon   lease- 

;.  L.  J.  450:  34  N.  E.   Rep,  1083.  hold  property:     Commercial  Bnildlna 

Lyon    P.    &    Co,    t.    First    Nat.  Ac.  Abso,  v.  Mackenzie,  86  Md,  132! 

k,  85  Fed,  Rep.  120;  a.  c.  55  U.  S.  b,    c.    36    Atl.    Rep.    754   (interesting 

I.  747:  20  C,  O,  A.  45.    A  bill  of  opinion  on  statntory  interpretation). 
lauge  eieeuted   by   a    corporation       ar  McClintock     v.      Central      Bank, 

avor  of  a  firm  which,  for  all  prae-  120  Mo.  127;  a,  c.  24  8.  W.  E«p.  1052. 
I  pnrpoaeB,  la  the  same  person  as 
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by  diTectors  of  the  corporation  who  participated  in  the  authoriza- 
tion of  such  deed,  where  such  notes  were  given  for  a  corporate  in- 
debtedness to  evade  a  provision  in  the  charter  of  the  bank  which 
loaned  the  money,  prohibiting  it  from  making  a  loan  to  any  one  cor- 
poration beyond  a  epecified  amount.^ 

§  8344  Power  to  Take  Conmenial  Paper. —  A  maker  of  a  promis- 
SD17  note  given  to  a  mutual  benefit  society  for  money  lent,  cannot 
defend  an  action  thereon  on  the  ground  that  the  corporation  had  no 
power  to  take  such  an  obligation  for  money  lent.^ 

§  8349.  Kegotistillg  Hotet  Taken  in  Violation  of  Statnte.— A 
corporation  is  liable  upon  a  note  payable  to  it  to  one  who  dis- 
coonted  it  for  the  benefit  of  the  corporation,  although  it  was  given 
by  the  treasurer  in  payment  of  his  subscription  for  stock  in  viola- 
tion of  a  statute  providing  that  no  corporation  shall  issue  stock 
except  for  money,  labor  done,  or  property  actually  received.*" 

§  8346.  Power  to  OuaraBtee  the  Contiaott  or  Obligationt  of 
OUien. — The  power  to  guarantee  the  obligations  of  others  for  their 
mere  accommodation  rests  on  the  same  footing  as  the  power  to  make 
or  indorse  commercial  paper  for  accommodation,"^  and,  in  the  ab- 
sence of  express  statutory  authorization,  or  of  a  grant  of  the  power 
by  the  State  by  clear  implication,  does  not  exist;^  and  if  the  power 
U  given  by  express  statute,  but  to  be  exercised  in  a  prescribed  mode, 
OT  imder  prescribed  conditions,  this  precludes  the  exercise  of  it  in 
any  other  mode,  or  under  any  other  conditions,  **  But  many  circum- 
stances exist  in  which  corporations  may  rightfully  exercise  this 
power  in  furtherance  of  their  own  corporate  purposes, —  in  which 

as  Allen   v.   Dajton  Hotel   Co.,   96  Connecticiit    Mat    Ac.    Ina.    Oo.    v. 

Tenn.  480;  a.  c.  32  8.  W.  Bep,  962.  Clevelaod  Ac.  B.  Co.,  41  Barb.  (N.  Y.) 

»  Kripner  v.   Lincoln,   66  ID.   App.  9:  Zabriskl^  v.  Cleveland  &c.  B.  Co., 

532;  e.  e.  1  Chk.  L.  J.  Wkly.  644.  23  How.  (U.  S.)  381:  8.  c.  16  L.  eil. 

so  K.  Y.  Laws  1882.  oh.  688,   {  42;  488;    Marbui?     t.     Kentuek?    TJdIod 

Firet.   Nat.   Bank  t.   Cornell.  8  App.  Laud  Co.,  62  Fed.  Rep.  335;  a,  c.  22 

Div.    (N.    Y.)    427;    e.    c.    40    N.    Y.  V.    8.    App.   2«7;    10   C.    C.    A.   393; 

Sapp.  8B0;  2»  CWc.  Leg,  News,  84.  LoniaTille  &e.  H.  Co.  v.  Ohio  Valley 

KIAkU.  i  8841.  Imp.  &c.  Co..  69  Fed.  Bep.  431;   Hum- 

»a  LonUvUle  4c.  B.  Co.  v,  Ohio  Val-  boldt  Min.  Co.  v.  Variety  Iron  Works 

ley  Imp.   &c.   Co.,  68  Fed.  Rep.  431.  Co.,  22  U.  S.  App.  334;  Ellerman  v- 

As  to  the  power  of   one   corporation  Vliicago    Junctio^    R.    Ac.     Co.,    46 

to  tnianntee  or  aasume  tbe  debts  of  N.  J.  Bq.  <217. 

■notber,—  see  Holmes  t.  Willard,  1%  m  Louisville  See.  R.  Co.  t.  Ohio  Val- 

N.  t.  75,  SI;  e.  c.  U  L.  B.  A.  170;  ley  Imp.  Ac  Co.,  lupra. 
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cases  it  is  either  regarded  as  an  inherent  power,  or  as  a  power  im- 
plied from  the  express  grant  of  other  powers.  Thus,  the  power  to 
issue  negotiable  paper  is  held  to  carry  with  it  the  power  to  guar- 
antee payment  of  such  paper  when  transferring  it  in  the  due  course 
of  its  business."  A  corporation  having  power  to  take  and  dispose 
of  the  securities  of  another  corporation  may  guarantee  their  pay- 
ment, if  it  disposes  of  them  to  another  party  in  payment  of  Ob  own 
debt;  and  if  it  buys  property  subject  to  a  mortgage  securing  bonds, 
it  may  guarantee  the  payment  thereof,  if  such  guarantee  is  taken 
as  payment  pro  tanto  of  its  debt.**  A  land  company,  authorized 
by  statute  to  own  stock  of  a  railroad  company,  may  guarantee  a 
di^'idend  upon  the  preferred  stock  of  such  company."*  One  com- 
pany owning  shares  of  stock  of  another  company  may  guarantee 
the  bonds  of  the  latter.'^  A  company  organized  to  improve  town 
sites  may,  in  order  to  induce  the  removal  of  a  store  to  its  town, 
guarantee  that  a  railroad  will  reach  the  town  site  within  a  given 
time."*  A  street  railroad  company  may,  in  order  to  procure  a 
right  of  way  over  streets  owned  by  a  land  company,  guarantee  that 
certain  lots  of  the  land  company  will  become  worth  a  certain  price 
when  the  road  is  built,  and  agree  to  pay  the  difference  between  such 
price  and  what  the  lots  will  bring  at  auction."*  A  lumber  com- 
pany may,  with  the  assent  of  its  directors  and  stockholders,  in  order 
to  get  a  railroad  completed  to  the  country  from  which  its  lumber 
is  drawn,  guarantee  the  interest  upon  the  bonds  of  a  company  or- 
ganized to  complete  such  road,  especially  where  most  of  the  shares 
of  stock  of  both  companies  are  o^vned  by  the  same  persons."  A 
lumber  company  may  become  a  surety  on  the  bond  of  a  building 


M  Tod  T,  Eentnchr  Union  Land  Co., 
57  Fed.  TUp.  47;  s.  c.  44  Am.  &  Eng. 
Corp.  Cas.  682. 

30  BUerman  v.  Chicago  JuDCtlon  R. 
&c.  Co..  49  N.  J.  Bq.  217;  s.  c.  11 
Rail.  &  Corp.  L.  J.  97:  86  Am.  & 
Eng.  Corp.  Chb.  388;  23  Atl.  Rep. 
387.  That  the  proTiBion  ol  Pa.  Act 
June  2G,  18%,  relating  to  the  accept- 
ance of  trust  and  iurety  companlea 
as  BUreticB  or  gnaraDtora  upon  bonds 
or  other  obligations,  applies  only  to 
foreign  corporations,—  see  Re  Surety 
Bouds.  (Atty.-Gen.)  4  Ph.  Dist.  Rep. 
669:  s.  c.  17  Pa.  Co.  Ct.  101. 

MTod  V.  Kentucky  Dnion  Land 
Co..  57  Fed.  Rep.  47;  s.  c.  44  Am. 
&  Eng.  Corp.  Cas.  682. 
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BT  Tod  T.  KentnckT  Land  Co.,  «wprd  ; 
Dougau  V.  ETanaville  &c.  K.  Co.,  16 
App.  DiT.  (N.  Y.)  483;  i.  c.  44  N.  Y. 
Supp.  603. 

S8  Arkansas  Valley  &c  Co.  t.  Lin- 
coln, 66  Kan.  145;  a.  c.  42  F«c.  Bep. 
706, 

88  Vanderveer  t.  Asbury  Park  Ac. 
R.  Co.,  82  Fed.  Bep.  355. 

M  Mercantile  Tmst  Co.  t.  Kiaer.  91 
Oa.  636:  s.  c.  18  S.  B.  Rep.  368. 
Power  of  a  railroad  company  to  guar- 
antee the  bonds  of  another  anch  com- 
pany to  extend  Its  connections,  un- 
der a  statutory  autboriiation:  Lonla- 
TJIIe  Trust  Co.  v.  Louisrille  *c.  R, 
Co..  75  Fed.  Bep.  433:  ■.  C.  43  U. 
8.  App.  650. 
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contractor,  in  order  to  eecure  a  sale  of  ita  lumber.*'  A  brewing 
company  may,  under  a  vell-known  practice  of  brewers,  in  order  to 
create  or  maintain  a  market  for  its  beer,  install  a  saloon-keeper  or 
hotel-beeper  in  certain  premises,  and  guarantee  the  performance  of 
the  covenants  of  the  lease  taken  by  him;  and  in  general  it  may  be 
said  that  guaranties  by  brewing  companies  o£  the  covenants  in  the 
leases  of  their  customers  are  not  regarded  as  ultra  virea,*^  especially 
where,  aa  ie  often  the  case,  the  fixtures  are  mortgaged  to  the 
comoany.** 

§  8347.  Power  to  Pay  BrokerB*  Ctmuniuiou  for  Flseii^  Iti 
Sharei. —  An  English  limited  company  has  power  to  pay  a  reason- 
able sum  to  brokers  for  commissiona  for  placing  its  shares." 

§  8348.  Conitniotion  Comptny  Selling  the  Sharei  of  a  Qua  Com- 
pany Hay  AfTM  to  Fay  Interest  on  Anticipated  Payment!. —  A 
construction  company  agreed  to  construct  the  works  of  a  gas  com- 
pany and  to  receive  in  part  payment  therefor  its  stock  and  bonds. 
In  order  to  raise  money  to  carry  on  the  work,  it  undertook  to  pro- 
ctire  subscribers  to  the  stock  of  the  gas  company,  and  it  agreed  with 

4iWbe«Ier,    O.    &    C<y.    v.    Everett  other  conpanr  upon  anch  condition* 

LfSDd  Co.,  14  Wash.  680:  s.  c.  4  Am.  and  terms  as  may  be  agreed  upon  im- 

ft  Eng.  Corp.  Gaa.  (N.  8.)  18D|  4S  Pac.  pliedly  inrlades  the  power  to  recelre  aa 

Bep.  816.  coDBideratioD  for  au^^h  guaranty  gloek 

*>  Winterfleld  v.  Cream  City  Brew,  of  the  company  whose  bonds  are  guar- 

Co»  96  Wis.  239;  a.  C.  71  N.  W.  Hep.  anteed:       Louiaville     Truat     Co.     t. 

101;  7  Am.  &  Eng.  Corp.  Cas.  (N.  8.)  Louiarille   &c.    R.   Co.,  75  Fed.  Rep. 

X(3:  Holm  T.  Clans  Upsius  Brew.  Co..  433;  a.  c.  43  U.  8.  App.  G50.     A  re- 

21   App.    Dlv.   (N.   Y.)   204;   a.   c   47  etrlctioo  upon  the  power  of  a  corpo- 

N.  T.  Rupp.  618.   But  aee  Fuld  t.  Burr  ration  to  guarantee  the  bonds  of  an- 

Bretr.  Co.,  4S  N.  Y.  St.  Rep.  619;  a.  c.  other    company,    imposed    by    statute 

18  N.   r.   Btipp.  456;  Fllou  v.  Miller  of  the  State  In  which  It  ia  origluaUr 

Brew.  Co.,  38  N.  Y.  St.  Rep.  602;  a.  c.  organised,   will  not  apply   to  a   cof- 

15  N.  Y.  Supp.  57.  poratlon  created  by   a  atatute  of  ait- 

*>  Standard  Brewevy  t.  Kelly,  66  otlier  State  fncorporatlng  auch  coin- 
Ill,  App.  267;  8.  c.  1  Chic.  L.  J.  pany  In  the  latter,—  especially  where 
Wkly.  288.  A  guaranty  by  a  brew-  auch  reatrlction  la  not  enacted  until 
ing  corporation  of  the  performance  after  power  la  given  by  the  latter 
b;  the  lessee  of  the  coTeoants  in  a  State  to  make  the  guaranty:  Louis- 
lease  of  a  saloon  was  held  not  ultra  rille  Tmat  Co.  t.  Loulavllle  &c.  B. 
Tire*,  where  the  leasee  had  not  been  Co.,  75  Fed.  Bep.  433;  a.  c.  48  U.  8. 
k  customer  of  the  cori>oration,  bnt  had  App.  550. 

pronttird  to  hecome  luefi,  and  the  gnar-      m  Metropolitan     Coal     Conaumera' 

«nty  was  executed  tor  the  purpose  of  Aaso.  t.  Scrimgeonr,  <0.  A.)   [18W}] 

aecuring  his  trade;     Eoehler  t.  Uein-  2   Q.   B.   604;   s.   c,   6»  L.   3.   Q.    B. 

heimen  26  App.  DIt.  (N.  Y.)  1;  rev'g  (N.  8.)  22;  73  l,aw  T.  Rep.  137;  dis- 

».  c.  20  SEsc.   (N.   Y.)  82;  4B  N.   Y.  tlnguUhlng    Re    Faur*    Electric    Ac- 

8npp.  337.    A  power  glyen  a  railroad  cumulator  Co.,  40  Ch,  Dlv.  191. 
company  to  guarantee  the  bonds  of  an- 
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neh  subscribers  that  interest  would  be  paid  on  any  paymenta  which 
hey  might  make  in  anticipation  of  the  dates  at  which  paymenta 
rere  due  by  the  contract  of  subscription.  It  waa  held  that  this  was 
n  agreement  which  it  might  lawfully  make.  It  had  a  right  to 
ell  its  own  property  for  the  beet  price  it  could  get;  it  waa  a  mere 
natter  of  bai^ain  and  sale.  The  doctrine  of  ultra  vires  had  no 
■ppUcation.     It  waa  bound  by  its  contract  as  made.** 

Abticle  II.     PowEBS  Eelatikg  to  Shakes  and  Stock. 
Iectioit  Section 

iSl.  Catmot  pnrcbBse  its  own  Bharee.    835K.  Status  of  corporatioDH  aa  mem- 

352.  When    can    pnrchaie    its    own  bera  of   building   asaociatioiiB. 

ehsTei.  8356.  Tranafer  of  all  its  property   to 

353.  Cannot  be  a  stockholder  Id  an-  another  company  in  exchange 

other  corporation.  for  shares  of  the  latter. 

364.  CircumatanceB  under  wbfcb  one 
corporation  can  be  a  stock- 
holder in  another. 

§  8351.  Cannot  FvrolLftie  Ita  Own  Shares.—  A  corporation  has  no 
nherent  power  to  create  a  debt  by  borrowing  money  with  which  to 
lurchase  ita  own  stock, —  especially  when  it  is  in,  failing  circum- 
tancee;  and  a  person  who,  under  such  circumstances,  lends  it 
noney  wherewith  to  purchase  its  own  shares,  knowing  that  such  is 
ts  condition,  does  so  at  his  peril,**  It  may  within  a  reasonable  tame 
■epndiate  a  purchase  of  its  own  stock,  where  its  enforcement  would 
)e  disastrous  to  the  main  body  of  the  stockholders,  although  the 
)riginal  intention,  which  has  failed  of  accomplishment,  was  to 
benefit  all  the  stockholders.*^ 

§  8362.  When  can  Pnrchase  Its  Own  Sharei. —  The  general  rule 
B  that  a  corporation  cannot  buy  or  sell  its  own  shares  unless  the 
wwer  to  do  so  is  conferred  by  its  charter  or  governing  statute;  but, 
n  the  absence  of  a  statutory  provision,  it  may  buy  in  ita  shares  for 
he  pmpose  of  saving  a  debt,  or  under  other  circumstances,  where  it 
a  clearly  beneficial  to  the  corporation  so  to  do.**    In  Illinois  it 

«Hetfield  t.  Addicks,  154  Pa.  St.  own  shares,  see  note,  18  L.  H.  A. 

;  B.  c.  32  W.  N.  C.  162;  26  Atl.  Rep.  254. 

15.  4T  Price  T.  Pine  Mountain  Iron  &c, 

«  Adama  &c.  Co.  v.  Deyette,  8  S.  Oo.,  17  Kj.  L.  Rep.  885;  a.  c.  32  8.  W. 

X  119:  B.  c.  65  N.  W.  Rep.  471;  31  Hep.  267. 

j.  R.  A.  497.     As  to  the  power  of  a  »8  St.    Louis   Rawhide  Co.   v.   Hill. 

lorporation  to  purchase  and  own  ita  72  Mo.  App.  142. 
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seems  that  a  corporation  may  become  the  purchaser  of  its  own 
eharea;  and  hence  it  may  issue  bonds  to  holders  of  its  capital  rtock 
iu  consideration  of  an  aesigoment  to  it  of  such  etock.^ 

§  8353.  Cannot  be  s  Stockholder  in  Another  Corporation.—  The 

general  rule  is  that-one  corporation  cannot,  for  the  purpose  of  con- 
trolling or  managing  the  business  of  another  corporation,  or  of 
participating  in  the  control  or  management  thereof,  become  a  stock- 
holder in  such  other  corporation,  without  the  consent  of  the  State 
expressed  in  its  Constitution  or  in  its  Jegislation.*"  The  view  has 
been  recently  taken  that  an  attempted  subscription  or  contract  of 
subscription  by  one  corporation  for  shares  in  another,  without  statu- 
tory authority,  is  not  voidable  merely,  but  utterly  void.*'  A  pur- 
chase of  shares  of  a  domestic  corporation  by  a  foreign  corporation 
engaged  in  a  similar  busineea,  for  the  express  purpose  of  controlling 
and  managing  the  domestic  corporation,  is  ultra  vires  and  void." 
So,  a  solvent  corporation  condtcting  a  prosperous  business  cannot, 
in  the  absence  of  any  exigency,  sell  its  whole  assets,  taking  in  part 
payment  the  stock  of  a  new  corporation  organized  to  carry  on  the 

tt  HaT^mayer  T.  Bordeanz  Co.,  (111.  eanotloned:  Re  Denver  Hotel  Co., 
0.  0.)  8  Nat.  Corp.  Rep.  127.  Under  (C.  A.)  (1893)  1  Ch.  495;  b.  c.  40  Am. 
English  company  Ian,  an  arrange-  &  Bng.  Corp.  Caa.  323. 
ment  by  which  a  corporation  having  60 1  Ttomp.  Corp.,  j  1102;  California 
two  Lotela,  one  of  which  ia  held  un-  Bank  t.  Kennedy,  187  U.  S.  362;  b.  C. 
der  an  onerous  lease,  aetla  the  tease,  IT  Sup.  Ct.  Rep.  831;  14  Bkg. 
good-nrlll,  furuiture,  and  etorea  of  L,  J.  375;  Marble  Co.  v.  Harvey, 
such  leasehold  hotel,  upon  the  pay-  92  Tenn.  110:  s.  c.  IS  L.  R.  A.  252; 
ment  of  a  certain  anm  to  the  company,  36  Cent  L.  J.  8;  20  S.  W.  Bep.  427: 
to  some  of  its  atockboldera,  who  as-  LouiBville  &c.  R.  Co.  v.  Howard.  15 
Biime  the  obligBtJODB  of  the  companr  Ky.  L.  Rep.  25;  Whitwam  v.  Watkin, 
□□der  the  leaae  and  iDdemnify  it  78  Law  T.  Rep.  188;  Pauly  v.  Co- 
againat  loaa,  and.  aa  a  part  of  the  ar-  rouado  Beach  Co.,  6S  Fed.  Rep.  428; 
rnngement,  aurreader  their  abarea,  Commercial  Fire  Ins.  Co.  v.  Moat- 
tbe  stock  of  the  company  being  cor-  gomery  Connty,  99  Ala.  1;  a.  c.  14 
respondingly  reduced,—  ia  not  a  pur-  South.  Rep.  490;  Koowlea  T.  Sander- 
CftoM  by  the  company  0^  ((»  own  sftarM  cock,  107  Cal.  628:  Kasun  v.  Buck- 
within  a  prohibition  in  Its  articles  of  eye  Brew.  Co,,  51  Fed.  Rep.  156;  e. 
assodatioD  of  auch  purchase,  the  artl-  c.  41  Am.  &  Eng.  Corp.  Caa.  19; 
clea  authorizing  reduction  of  capital  Denny  Hotel  Co.  v.  Schram,  6  Wash, 
aad  lurren^er  of  paid-up  shares;  but  134;  s.  c.  32  Pac.  Rep.  1002. 
is  a  tale  of  asgflt  for  leas  than  their  bi  Lanier  Lumber  Co.  v,  Reea,  103 
value.  In  consideration  of  a  release  Ala.  622;  a.  c.  16  South.  Rep.  637, 
from  burdens,  and  a  surrender  of  Compare  Farmers'  Loan  &c.  Co.  v. 
shares  for  which  no  salable  assets  are  New  York  &c.  B.  Co.,  ISO  N.  Y. 
parted  with;  and  may  hence  be  made  410;  s.  c.  34  L.  R.  A.  76. 
withont  the  sanction  of  the  court  ei-  M  Marble  Co.  r.  Harvey,  92  Tenn. 
eept  for  the  treatment  of  the  shares  US;  a.  c.  18  L.  R.  A.  252;  36  Cent, 
snrrendered  as  eztiognlsbed;  and  L,  J.  9;  20  S.  W.  Rep.  427. 
such  a  reduction  of  capital  sbonld  be 
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business."'  An  incorporated  insurance  company  cannot  invest  its 
capital  in  the  capital  stock  of  a  proposed  corporation,  under  a 
statute"  authorizing  such  companies  to  invest  their  money  in 
"  stock  or  choses  in  action,  and  to  sell  the  same.'""'  A  corporation 
organized  to  acquire  and  improve  lands,  and  to  acquire  and  exercise 
street  railroad,  telegraph,  lighting  and  similar  franchises  over  the 
property,  and  to  maintain  every  right,  privilege  and  interest  in  and 
over  the  property  that  a  private  owner  could,  has  no  power  to  sub- 
scribe for  shares  in  another  corporation  organized  to  manufacture 
tcoodtcork.'^  A  purchase  by  one  railroad  company,  of  atock  in 
another,  is  not  within  charter  authority  to  subscribe  to  stock  in  the 
other  company  and  hold  shares  therein."*^  Shares  of  a  savings 
bank,  not  taken  as  security,  or  acquired  in  the  course  of  the  busi- 
ness of  banking,  cannot  be  held  by  a  national  bank.^^  In  Cali- 
fornia, corporations  are  forbidden  to  engage  in  any  business  not 
authorized  by  their  charters  or  by  the  laws  under  which  they  are 
organized.  It  follows  that  a  corpofttion  organized  for  the  purpose 
of  manufacturing,  buying  or  selling  furniture  and  upholstery,  can- 
not hold  atock  in  a  hotel  corporation,  and  that  its  subscription  to 
such  stock  is  vltra  vires  and  void,  and  cannot  be  enforced  while  it 
remains  executory.  The  aubacribing  corporation  cannot,  there- 
fore, be  charged  with  liability  to  the  creditors  of  the  hotel  corpora- 
tion."* A  corporation  whose  charter  contains  no  provision  allowing 
it  to  subscribe  for  shares  in  another  company  is  not  liable  for  an 
aaseeament  upon  shares  subscribed  for  by  it,  although  the  assess- 
ment is  made  upon  all  stockholders  as  a  class,  for  the  reason  that  it 
is  not  a  stockholder.*' 

§  8354.  CinamitanceB  under  Whioh  One  Corporation  Can  Be  a 
Stockhc^der  in  Another. —  On  the  other  hand,  one  corporation  can 
be  a  stockholder  in  another  where  the  legislature  permits  it;  since 
what  the  legislature  sanctions  cannot  be  declared  to  be  against 

MEafun  T.  Backeje  Brew.  C6..  Bl  BTWhitwam   v.    Wntkin.    (Ch.)    78 

Fed.  R*p.  15S:  a.  c.  41  Am,  &  Bng.  Law    T.  Bep.  188. 

Corp.  Chb.  19.  M  Californin  Nat.  Bank  v.  Kennedr, 

M  Ala.  Code,  1886,  par.  1535,  bqM.  107  U.   S.  362;  s.   c.   14   Bkg.   L.   J. 

7.  S75:  17  Sup.  Ct.  Rep.  8.31. 

M  Commercial  Fire  Idb,  Co.  t.  Moot-  M  Enowlea  v.  Sandercoek,  107  Cal. 

gomery   County,  9B  Ala.    1;   s.   c.   14  029. 

South.  Rep.  490.  bo  FeahtiRO    Co.    v.    Great    Western 

MPauly    T.    Coronado   Beach    Co.,  Tel.  Co.,  50  111.  App.  624. 
Se  Fed.   Rep.  428. 
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public  poUcj."  Accordingly,  it  haa  been  held  that  a  corporation 
vHcb  is  empowered  by  the  law  of  ita  creation  to  loan  money  on 
chattel  or  pergonal  security,  to  buy,  sell,  hold  and  transfer  notea 
and  other  securities  and  evidences  of  indebtedness,  to  make  con- 
tracts, to  acquire  and  transfer  property,  and  to  exercise  the  same 
powers  in  other  respects  which  private  persons  enjoy, —  has  power 
to  accept  the  shares  of  another  corporation  as  collateral  security  for 
ita  note.**  In  Ohio,  according  to  a  decision  of  the  Circuit  Court, 
three  judges  concumng,  a  corporation  cannot  subscribe  to  ths 
capital  stock  of  another  corporation  and  thus  aid  in  the  formation 
at  a  new  corporation;  but  if  not  prohibited  by  its  charter,  it  may 
invest  in,  hold,  or  own  stock  in  any  corporation,  and  will  be  liable 
for  assessments  thereon  the  same  as  an  individual  would  be;^  and 
this  seems  to  be  a  sensible  distinction.  A  corporation,  known  as  a 
land  company,  empowered  by  the  law  of  its  creation  to  purchase 
and  lease  land,  purchase  ore,  timber  and  machinery,  open  and 
develop  mines,  acquire  necessary  rights  of  way,  export  the  products 
of  the  mines,  establish  necessary  factories,  and  prepare  timber  for 
market,  with  all  rights,  powers,  privileges  and  franchises  neces- 
sary to  the  full  use  and  enjoyment  of  such  powers,  and  further  au- 
thorized to  make  a  temporary  consolidation  with  a  railroad  com- 
pany,—  has  power  to  acquire  a  controlling  interest  in  the  stock  of  a 
railroad  company  running  to  its  lands,  and  the  right  to  exercise  enn- 
trol  over  such  company  through  the  ownership  of  smeh  shares.**  A 
corporation  whose  articles  of  incorporation,  the  same  being  within 
the  scope  of  an  enabling  act,  authorizes  it  to  buy,  sell,  and  deal  in 
all  kinds  of  public  and  private  stocks,  may  hold  stock  of  another 
corporation,  and  may  vote  in  respect  of  it.*    Moreover,  if  a  corpo- 

M  Tod  V,  Kentncky  Unloa  Land  Co.,  The  ownership    by   a   railroad    com- 

ST    Fed.    Rep.    47;    i.    c.    44    Am.    ft  paoj  of  a   controllicg  interest   in   the 

Ihig.  Corp.  Oaa.  KS2.  capital    atock    of    a    corporation    en- 

B9  Calamet  Paper  Co.  t.   Stotts  In-  gaged  in  mining  bltaminoua  cOa\  and 

Teat.  Cki.,   96  Iowa,  147;   i.   c.  64  N.  mannfactnrlng   coke  doea  not  violate 

W.  Rep.  782,  Pa.  Const,  art,  17,  g  6,  prohibiting  any 

W  Smith   T,   Newark  &e.   B.   Co.,   8  common  carrier  from  engaging  in  min- 

Ohio  C.  C  683.  ingormanufacturing  articlea  for  trana- 

MTod  T.  Kentucky  Union  Land  Co.,  portatfon  oTer  Ita  worka:    Hartwelt  v. 

67  Fed.  Rep.  47;  a.  c.  44  Am.  A  Bn?.  Bnffato  &c,   R.   Co.  (Pa.   Dep.   Intet^ 

Corp,    Caa.    582;    a.    c,    affd    on   this  na!    Affaira)    6    Pa.    Dist.    Rpp.    212; 

point,  *u&  turn.  Marbnry  t.  Kentucky  h.   c.   19   Pa.   Co.   Ct.   2.31.      See   alao 

Union  Land  Co.,   62  Fed.   Rep.  83S:  Accident  Co.  InTeatmentx,  16  Pa.  Co. 

■.  c.  «u6  nom.  Marbnry  v.  Tod,  22  U.  Ct.  312.     A  provioion   of  the  atatoto 

8.  App.  287.  nnder  whioh   a  corporntinn  !a  organ- 

«  Market  Street  R.  Co.  v.  Hellman.  Ized,  that  it  shall  not  be  lawful  to  osa 

lOd  Cal.  571;  a.  c.  42  Pac.  Hep.  226.  ita  fnnda  In  purchasing  stock  Id  any 
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ration  has  power,  und«r  ite  goveniing  statute,  to  acquire  sbaree  in 
another  corporation  for  any  purpose,  but  acquires  them  under  cir- 
cumstancee  which  make  the  acquisition  of  them  ultra  vires,  and 
holds  them  and  reaps  the  profits  upon  them, —  it  cannot,  when  the 
corporation  whose  shares  they  are  becomes  insolvent,  resist  an 
assessment  for  the  benefit  of  its  creditors,  on  the  groimd  that  it  had 
no  power  to  acquire  them,"  A  power  in  a  corporation  to  acquire 
stock  in  another  corporation  may  be  implied  from  a  chai-ter  power 
to  consolidate  with  such  company,  as  a  proper  step  towards  con- 
solidation or  as  necessarily  included  in  the  grant  of  so  large  a . 
power." 

§  8365.  Statns  «f  CorporatiAiu  a»  Memben  of  Boildinsr  Auo* 
oiatioDB. —  Although  a  corporation  may  have  no  power  to  become  a 
member  of  a  building  association,  yet  it  may  well  be  held  liable  in 
equity  for  money  borrowed  from  such  association,  which  it  baa 
agreed  to  pay  back,  and  which  it  has  agreed  shall  be  a  lien  upon  ita 
property."* 

§  8366.  Cannot  Tranifer  AH  of  tti  Property  to  Another  Com- 
pany in  Exchange  for  Shares  of  the  Latter. —  A  transfer  by  a  corp3- 
ration  of  its  entire  assets  and  property  of  every  description  to 
another  corporation,  in  exchange  for  the  shares  of  the  latter,  made 
not  with  the  intention  of  winding  up  its  affairs  and  dividing  ita 
stock  among  its  own  stockholders,  nor  as  a  temporary  arrangement, 
but  as  a  permanent  investment,  is  ultra  vires,  and  may  be  set  aside 
at  the  suit  of  a  dissenting  stockholder.  Nor  is  the  right  of  the 
stockholder  to  contest  it  at  all  affected  by  the  fact  that  it  may  be 
profitable  to  the  corporation:  it  is  enough  that  it  is  ultra  vires." 
A  sale  of  the  entire  manufacturing  plant  of  a  corporation,  including 
ita  patents,  processes,  and  good-will,  with  an  agreement  that  it 
would  never  again  engage  in  the  same  business,  mads  iu  considera- 

othet  TOrporatlon,  floet  not  preTsnt  the  w  LouiBilIIe  TroSt  Co.  T.  LoniBTtlle 

corporation   from   being   a  member   of  fte.  R.  Co..  75     Fed.  Rep.  433;  b.  c. 

0   building   attociatlon.    for   the    par-  43  U.  S.  App.  S50. 

pose  of  borrowiDg  money  to  carry  ont  W  Norwalk  Bar.  Bank.  Co.  t.  Nor- 

its  legitimate  bnBineas;     Norfolk  Bar,  walk  Metal  Spinning  &e.  Co.,  14  Ohio 

Bank  Co.  T.  Norwalk  Metal  Spinning  C.  C.  1:  rev'g  a.  c.  6  Ohio  Dec.  70. 

&c.  Co.,  14  Ohio  C.  O.  1;  rev'g  a.  c.  <»  Byrne  t.  Schayler  Electric  Man, 

6  Ohio  Dec.    70.  Co,.  66  Conn.  336;  a.  c.  28  L.  R.  A. 

MOlttiens'    State   Bank    t.    Haw-  804  IreTiewiug  authorltieB}, 
kina,  71  Fed.  Rep.  369;  a.  c.  34  U.  S. 
App.  423:  18  C.  C.  A.  78. 
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tion  of  atock  in  a  new  corporation,  without  intending  to  wind  np  flie 
affairs  of  the  former,  but  with  the  object  of  continuing  its  corporate 
life  and  activity,  to  be  exercised  through  the  other  corporation, — ■ 
is  ultra  vires  and  void,  without  reference  to  its  illegality  as  tending 
to  monopoly,  or  as  being  in  violation  of  the  statute  law  of  the  State 
of  the  corporation,  on  the  ground  of  the  inability  of  corporations  to 
invest  their  moneys  in  the  shares  of  other  corporations  without 
l^islative  sanction.™  A  solvent  going  business  corporation  whose 
charter  authorizes  it  to  "  take  stock  "  in  other  corporations  cannot, 
without  the  consent  of  all  its  stockholders,  make  a  valid  sale  of 
its  entire  property  to  another  corporation,  whose  charter  grants  it 
more  extensive  powers  and  authorizes  it  to  make  the  purchase  in 
question,  provided  that  nothing  in  the  charter  shall  be  construed  to 
impair  or  affect  the  rights  of  any  stockholder  of  the  former  corpora- 
tion, where  the  only  consideration  is  the  issue  of  stock  and  bonds  of 
the  new  corporation  to  the  old  corporation  to  be  distributed  among 
its  stockholders,  and  no  provision  is  made  for  cash  payments  to  non- 
consenting  stockholders;  and  such  a  transfer  may  he  enjoined  at  the 
suit  of  a  dissenting  stockholder  of  the  selling  corporation.''^ 


AsncLE  HL     Powers  Belatimo  to  Otheb  Fbopebtt, 

SlOTIOIf  Skctiof 

S368  Power  to  tak«  and   hold  land  83ffil.  Power  to  leaae  Its  land. 

not     queitioned     collaterally,  8366.  Power  to  enter  Into  coTenftot  to 

but  ht  the  State  alone.  Inaare  leased  property. 

8359.  CoDHtrnetion    of    Htatntea    con-  83GT.  Power   to   spend   money   In   im- 

ferring  this  power.  proving  Its  real  property. 

8360;  Conveyances     to     eorporationfl  8368.  Power  to  improve  the  property 

pass   tbe   fee  — not   merely   a  of  others  to  enhance  its  own. 

detenDinable  fee.  8368-  Power  to  expend  money  for  col- 

8361.  Can  assume  IncDmbrancea  upon  lateral  objects  to  Improve  Its 

land  pnrchaaed.  property  or  business. 

8362.  Power  to  purchase  what  prop-  8370.  Land  companies  may  make  what 

erty  other  than  land.  contracts,  and  what  not. 

8363.  Power  to  sell  its  land. 

8364.  Power    to   sell   ita   other   prop- 

erty. 

TV  HcCtrtcheon  v.  Merx  Capsule  Co.,  Act;  McClniilaad  r.  Htll,  SS  Ont  App. 

71   Fed.  Rep.  7S7;  s.  c.  8t  L.  R.  A.  73a 

415;  37  n.  e.  App.  5SB;  3  Am.  &  Ens.  ^i  Blytoo  Land  Co.  v.  Dowdell.  113 

Corp.  Cas.  (N.  8.)  446.     Contra,  under  Ala.  177;  s.  c.  5  Am.  A  Eng.  Corp. 

tbe    Canada  Joint  Stock   Companies  Cas.  (N.  8.)  S5:  20  Smth.  Rep.  981. 
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§  8368.  Power  to  Take  and  Hold  Land  not  Qneitioned  CoUaterally, 
but  by  the  State  Alone.—  The  title  to  real  property  of  a  corporation 
which  has  power  to  take  and  hold  real  estate  for  any  purjiose  can- 
not be  questioned  in  a  collaterat  action  by  a  private  person  upon 
the  ground  that  it  waa  not  purchased  for  any  of  the  purposes  for 
which  the  corporation  is  authorized  to  hold  real  estate,  hut  that 
question  can  only  be  raised  by  the  State.'*  The  question  of  the 
legal  capacity  of  a  corporation  to  take  a  devise  of  property  in  excess 
of  the  anwunt  prescribed  by  it8  charier  or  governing  statute  caunot 
be  raised  collaterally  by  private  persons,  such  as  the  testator's  heirs 
or  next  of  kin,  or  in  any  other  way  except  in  a  direct  proceeding 
by  the  State.™  The  question  whether  land  owned  by  a  foreign 
religious  corporation  is  more  than  "  may  be  necessary  "  within  the 
meaning  of  a  statute,  for  a  church  building  designed  to  be  erected 
thereon,  can  be  raised  only  by  the  State."  In  a  very  elaborate 
judicial  discussion  of  this  question  by  Mr.  Chief  Justice  Peters, 
writing  the  opinion  of  the  Supreme  Judicial  Court  of  Maine,  in 
which  the  conclusions  of  the  present  author^'  are  quoted  at  length 
and  with  approval,  and  in  which  the  doctrine  of  the  Court  of 
Appeals  of  New  York^'  is  challenged, —  the  conclusion  of  the  court 
was  that  a  bequest  to  an  incorporated  charitable  institution  of  prop- 
erty in  excess  of  amount  which  such  corporations  are  allowed  by 
general  statute  to  take  and  hold,  if  it  is  not  prohibited  by  the 
Statute  of  Wills,  or  by  the  charter  of  the  incorporation,  or  by  the 
law  which  authorized  its  oiyanization,  and  there  is  no  penalty  for 
taking  in  excess  of  the  limitation, —  is  not  void,  but  merely  void- 
able, and  can  be  avoided  by  the  State  alone.^'  On  like  grounds,  the 
objection  that  an  executed  purchase  of  land  by  a  national  bank 
was  ultra  vires  can  be  raised  by  the  United  States  alone." 

"Coonpy  T.  A.  Booth  ParhinR  Co.,  TBS   Thomp.   Corp.,    |f   6787.   6800, 

169  III.  370;  s.  c.  48  N.  E.  Rep.  406.  6033. 

ra  Hanson   v.    I-irtle    Sislera   of   the  7B  Re  McOrHw's  Entnt«.   Ill   N.  T. 

Poor.  78  Mci.  4M:  s.  e.  32  L.  R.  A.  06:  s.  c.  2  L.  R.  A.  387. 

203;  32  All.  Rep.  1052;  Re  Stiekney's  tt  FarritiKton    v.    E>utDBm,   90    Me. 

Will.   S5  Md.   79;  s.   e.  35   L.   R.   A.  4a">:  h.  e.  37  AH.  Rep.  652;  38  L.  B. 

693;    30    Atl.    Eep.    BM:    I-ander    y.  A.  339. 

Peoria  A cri cultural  &c.  Soc,  71  III.  T8  Hennesxr  ».  "t.  Paul.  54  Minn. 
App.  47.'i:  FarrinctoD  v.  Putnam,  90  219;  a.  c.  65  N.  W.  Rep.  1123;  For- 
Me.  405;  a.  c.  37  Atl.  Bep.  652;  38  tier  v.  New  Orleana  Nat.  Bank,  112 
L.  R.  A.  339.  See  an  elaborate  note  V.  S.  4m.  461:  National  Bank  v.  Mat- 
on  thla  question,  32  L.  R.  A.  293.  thews.  gS  V.  S.  B21:  National  Bank 
et  teg.  v.  Whitney,  103  U.  9.  99:  Merchanta' 

T<  Reorgeniied     Chnrch     of     Jesna  Nat.   Rank  v.   Hnniinn.  33   Minn.  40; 

Chriat  V.  Church  of  Christ,  60  Fed.  a.  c.  21  N.  W.  Rep.  849. 
Rep.  937. 
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§  8369.  Conttraotioii  of  Statotea  Conferring  This  Power. —  A  stat- 
ute empowering  corporations  of  a  certain  character  to  hold  real 
estate  applies  to  corporations  of  the  kind  which  were  previously 
organized?^  The  power  to  tate  and  hold  land  carries  with  it,  by 
reasonable  implication,  the  power  to  contract  for  the  repairing  of 
buildings  erected  thereon.* 

§  8360.  Conveyanoea  to  Corporation!  Fan  the  Fee  —  not  ICerely 
a  Determinable  Fee. —  A  conveyance  in  fee  to  a  corporation  having 
a  limited  existence  is  not  limited  to  its  life,  and  does  not  give  the 
grantor  a  resulting  trust  which  will  take  effect  when  the  corpora- 
tion ceaeea  to  exist." 

§  8361.  Can  Ainime  Inenmbraaoei  upon  land  PnroluMed.— A 

corporation  having  a  general  power  to  purchase  real  estate  has 
power  to  purchase  incumbered  real  estate,  and  this  necessarily  in- 
cludes the  power  to  aBsaine  the  incumbrances.^ 

§  8362.  Power  to  Fnrehau  what  Property  Other  than  Land.— 
A  corporation  organized  to  manufacture  and  supply  illuminating 
and  heating  gas  may  purchase  the  right,  under  a  patent  issued  by 
the  United  States,  to  use  and  deal  in  steam  heaters,  radiating 
mantels,  and  gas-consuming  appliances,  where  such  purchase  is  ad- 
vantageous to  its  business  as  a  manufacturer  and  distributor  of 
gas.  A  corporation  created  to  do  a  hardware  business  may  pur- 
chase outstanding  claims  ap:ainst  its  debtor  for  the  protection  of  its 
own  claim,  and  such  a  purchase,  for  snch  a  purpose,  made  in  good 

WAshenbiwdel  Clnb  v.  Flnla?,  58  MWilaon  v.  Leary,  120  N.  C.  80; 

Mo.  App.  256.  B.  e.  38  L.  R,  A.  240;  6  Am.  ft  EioK. 

M  Ashenbroedel  Clnb  v.   Finlay,   53  Corp.  Cas.  (N.  S.)  400;  26  S.  B.  Bep. 

Mo.    App.   2n6.      The    Hpquiring    and  630;  overrnlinK  Foi  t,  Horah,  1  Ired, 

working  a  mine  in  the  colony  of  Vic-  Bq.    (N.    C.)    358;    citing    5    Thomp. 

toria  ia  not  a  parrying  oat  of  the  ob-  Corp..  g  6720. 

jectH    of    a    corporation    whone    para-  SJ  Wo<ids  Invest.   Co.   v.   Palmer,   8 

mount  object  waa  to  work  gold  minea  Colo,  App.  132;  s.  c.  45  Pic.  Rep.  237. 

In  West  Anrtralin,   with  a  particular  ss  Ma  lone   v.   Lancaster   Gaa   Llebt 

mine    in    view,    althongh    the    memo-  &c.  Co..  1S2  Pa.  St.  309;  a.  c.  40  W, 

ronrfum  of  amiocififlon  specified  a«  an  N.  C.   (Pa.)  434:  IS  Nat.  Corp.   Rep 

object  the  working  of  mines  in  Weat  ««;    14   Lane.    L.    Rev.   321:   37   Atl. 

Anstralla  or  elsewhere;  ao  that,  where  R^p.  932;  riting  Brown  v.  WinnlKira- 

the  paiUcnlBr  mine   contemplated   by  met  Co.,  11  Allen  (Maas.)  .12fi;  Lynde- 

the  ppomotera  was  wcOThleas.  an  order  borough   Glass   Cu.  t.   Massacbusett* 

for   winding    np    the    company    was  Glass  Oo..  Ill  Ma«s.  315;  alTg  s.  c 

made:     Re  Coolcardle  Consol.   Gold  14  Iahc  L.  Bev.  22G. 
Mines.  (0.  A.)  76  Law  T.  Rep.  268. 
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faith,  is  not  ultra  vires.^  But  a  corporation  does  not  ] 
power  to  acquire  by  assignment  a  claim  for  damages  growing  out 
of  an  alleged  conspiracy  to  defraud,  which  is  in  no  way  connected 
with  its  own  affairs.*"*  If,  however,  it  does  purchase,  pay  for  and 
take  an  assignment  of  a  cause  of  action,  respecting  matters  outside 
the  purposes  of  its  creation  and  not  authorized  by  its  charter,  and 
brings  an  action  to  enforce  the  cause  of  action  which  is  so  acquired, 
its  want  of  power  to  engage  in  such  business  cannot  be  set  up  as  a 
defense, —  the  reason  being  that,  if  it  has  offended  at  all,  its 
offense  is  against  the  sovereignty  of  the  State,  and  not  against  the 
individual  defendant.** 

§  8363.  Power  to  Sell  It»  Land.— The  jus  disponendi  being  a 
necessary  incident  to  the  ownership  of  property,  every  corporation 
may  be  assumed  to  have  the  power  to  sell  any  property  which  it 
may  chance  to  own;  and  we  may  be  careless  and  indifEerent  to  the 
circumstances  under  which  this  power  has  been  upheld.*'  It  may 
be  stated  generally  that  every  corporation  —  even  those  organized 
for  ideal  purposes  —  which  has  power  to  own  land,  has  an  implied 
power  to  sell  it,**  and  this  includes  the  power  to  mortgage  it.*" 
This  is  quite  a  different  thing  from  the  general  power  of  acorpora- 
tion  to  engage  in  the  business  of  dealing  in  land  by  buying  as  well 
as  selling.*"  Nor  is  this  inconsistent  with  a  holding  to  the  effect 
that  a  corporation  cannot  sell  all  of  its  property  to  a  non-resident 
corporation,  for  the  purpose  of  terminating  its  existence  and  trans- 
ferring its  business  to  the  latter,  without  the  unanimous  consent  of 
its  stockholders.*'     And,  quite  clearly,  the  trustees  or  directors  of 

8*  Mihoney  v,  Bntte  Hardware  Co.,  pare  Frank  r.  Hicbs,  4  Wyo.  602;  ■. 

19  MoQt,  37T:  s.  c.  48  Pac.  Rep.  54fi.  c.  35  Pac.  Rep.  47S:  rehearing  denied 

85  John  V.  Farwell  Co.  v.  Wolf,  9H  la  35  Pac.  Rep.  1025,—  a  ease  relating 
Wis.  10:  s.  c.  37  L.  R.  A.  138;  70  N.  to  the  manner  In  which  the  power  waa 
W.   Rep.  289;  rehearinc  denied  in  37  eieeuted. 

L.  R.  A.  142:  71  N.  W.  Rep.  109.  W  A   corporation   organiied    to   eon- 

86  John  V.  Farwall  Co.  v.  Wolf,  duct  and  maintain  a  race  (rocfc, 
gupra.  Ah  to  the  power  of  private  which  is  authorized  by  the  act  under 
persona  to  contest  the  right  of  eorpo-  which  it  was  organized  to  own  Hnch 
rations  to  take  and  bold  property,  see  real  estate  as  may  be  neceasary  for 
note  to  Hanson  v.  Little  Sisters  of  the  the  transaction  of  its  buaineas.  and 
Poor,  32  L.  B.  A.  2tk3.  to  sell  and  dispose  of  the  same  when 

87  Wolf  T.  Arminns  Copper  Mine  Co.,  not  required  for  its  uses,  may,  where 
6  Misc.  (N.  Y.)  562;  s.  c.  59  N.  Y.  in  Bood  faith  It  piirchapea  a  tract  lar- 
St.  Rep.  647:  27  N.  Y.  Snpp.  642.  ger  than  it  reqiiireB,  sell  the  surplus; 

ssPaTls  T.  Lee  Camp,  (Va.)  18  S.  Lauder  t.  Peoria  Agricultural  &c. 
E.  Rep.  839.  Soc.  71  III.  App.  475. 

BO  n  Thomp.   Corp.,   |   0131.       Com-       «  People  v.  Ballard.  134  N.  Y.  269. 
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a  corporation,  who  are  merely  its  busineeB  managers,  have  no  power, 
ex  officio,  to  do  this."* 

§  8384.  Power  to  Sell  lU  Other  Property.—  The  power  to  sell  its 
property,  lawfully  acquired,  which  it  can  no  longer  use,  would 
seem  to  be  an  incidental  or  implied  power  in  every  corporation.^ 
But  this  is  quite  different  from  the  power  to  embark  its  capital  in 
an  iinautliorizcd  buying  and  selling.  Thus,  it  has  been  held  that 
a  corporation  organized  to  manufacture  and  brew  malt  liquors,  hav- 
ing its  principal  place  uf  business  and  a  licensed  brewery  in  a  cer-  " 
tain  city,  where  it  also  has  a  wholesale  or  bottler's  license,  has  no 
authority  to  sell  malt  liquor  not  of  its  own  manufacture,  or  to  sell 
spirituous  or  vinous  liquors  anywhere.** 

§  836S.  Power  to  Lean  Kb  Land.—  Subject  to  the  principle  that 
a  corporation  having  public  duties  to  perform  cannot  disable  itself 
from  performing  those  duties  without  consent  of  the  State, —  a  cor- 
poration, authorized  by  its  charter  to  hold  real  property,  may  Irase 
it  to  be  used  for  a  business  which  the  corporation  itself  could  not 
lawfully,  carry  on.  "  The  right  to  hold  such  property  includes  the 
right  to  lease  it  so  as  to  make  it  produce  income.  It  would  be  too 
strict  a  construction  of  the  statute  to  decide  that  a  corporation 
which  may  lease  real  estate  for  profit  can  lease  it  only  to  be  used  in 
those  kinds  of  business  which  it  is  authorized  by  its  charter  to  carry 
on,""  Even  where  such  a  lease  is  ultra  vires,  provided  that  it  ia 
not  so  in  the  sense  of  being  malvm  in  se,  it  will  be  enforced  in  so 
far  as  it  has  been  executed  on  one  side,  on  the  principle  elsewhere 
considered;**  so  that  where  the  lessee  has  taken  possession,  the  cor- 
poration may  recover  rent  earned  under  the  lease."  The  directors 
of  a  corporation  which  has  been  unsuccessfully  carrying  on  the 
business  for  which  it  was  oi^anized  may,  with  the  consent  of  the 
majority  of  the  stockholders,  validly  lease  the  plant  of  the  corpora- 
tion for  ten  years  with  the  privilege  of  purchase,  to  another  corpora- 

B3  Abbott  V.  Hard  Rubber  Co.,  33  M  N;e  t.  Storer,  168  Man.  63;  s.  c. 

Barb.  (N.  T.)  5S0.  6  Am.  &  Bng.  Corp.  Cae.  (N.  8.)  247; 

W  Dapee   v.    Boaton   Water    Power  46  N.  E.  Hep.  402, 

Co..  114  MsBH.  37.  43.  MJnte,  f  8322. 

W  PittsbnrKli  Pure  Beer  Brew.  Co.'b  W  Bath  Oaa  Light  Co.  v,  Claffj,  B6 

PetiHon.  7  Pa.  Diat  Rep.  233;  a.  c.  1  N.  Y.  St.  Hep.  426;  a.  c.  26  N.  Y. 

Danph.  Co.  Rep-  (Fa,)  102.  Sopp.  2S7;  s.  c    ofTd,  151  K.  Y.  M. 
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tion  carrying  on  tlie  same  business,  even  though  a  minority  of  the 
stockholders  object  thereto,** 

§  SSeS.  Power  to  Enter  into  Covenant  to  Inrare  Leued  Prop- 
erty.—  A  railroad  company  which  has  poKir  to  take  a  lease  of  a 
hotel  at  one  of  its  termini  as  a  summer  resort,  has  power  to  enter 
into  the  usual  covenant  to  keep  it  iiiaurcd.^ 

g  8367.  Power  to  Spend  Honey  in  Improvin;  Iti  Beal  Property.— 
A  national  bank,  empowered  by  its  charter  to  provide  the  real  estate 
"  necessary  for  its  immediate  accommodation  in  the  transaction  of 
its  business,"  cannot  interpose  the  defense  of  ultra  vires  to  a  con- 
tract made  by  it  to  secure  the  free  entrance  of  light  and  air  into  its 
bank  building."" 

§  8368.  Power  to  Improve  the  Property  of  Othen  to  Enliiuice  Iti 
Own.—  A  corporation  organized  to  buy,  own  and  sell  real  estatetand 
personal  property,  and  to  improve  the  same,  may,  as  an  act  tend- 
ing to  improve  or  enhance  the  value  of  its  property,  contract  to 
build  a  college  building  upon  a  small  portion  of  its  lands,  and 
turn  the  same  over  to  a  corporation  to  be  organized.'"^  Where  a 
manufacturing  corporation  has  acquired  a  tract  of  land  in  the 
vicinity  of  its  plant,  it  may  make  such  expenditures  for  street 
improvements,  sewers,  etc.,  as  will  make  it  more  desirable  as  resi- 
dence property  fof  its  employes.***  It  may,  moreover,  make 
moderate  expenditures  or  contributions  towards  churches,  schools, 
libraries,  public  baths,  etc.,  in  the  neighborhood  of  its  manufac- 
turing plant,  peopled  largely  by  its  employes. '"* 

§  8369.  Power  to  Expend  Honey  tor  Collateral  Objecta  to  Improve 
It«  Property  or  Business. —  The  courts  are  liberal  in  iipholdine-  the 
power  of  corporations  to  employ  their  funds  in  the  aid  of  collateral 
objects  for  the  purpose  of  improving  their  own  property  or  business. 
A  trading  corporation  may,  for  example,  subscribe  to  »  fund  to 


45.  720. 

MJackBonvilte     &c.     Nav.     Co.     v,  lOSSteinwa?   v.    Steinwaf   &   Sods, 

Hooper.  100  U.  S.  514;  s.  c.  40  L.  ed.  17   Misc.   (N.   Y.)  43;   a.  e.  40  N.  Y. 

515;  16  Sop.  Ct.  Rep.  379.  Supp.  718. 

100  Newark  First  Presbv.  Chnreh  y.  los  Steirway   v.    Bteinway   &■   Sons, 

National    Slate    Bank.    57   N.    J.    L.  17   Mise.   (N.  T.)   43;  b.  c.  4o  N.  Y. 

27;  B.  c.  2»  Ati.  Rep.  320.  Supp.  718. 
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secure  the  site  of  the  poet-office  in  a  btiilding  adjoining  its  own 
building;***  a  hotel  company  may  subscribe  for  the  establishment 
of  an  international  military  encampment  in  the  city;""  and  an 
Odd  Fellows  hall  association,  owning  a  hall  the  lower  portions  of 
which  are  let  out,  may  confer  upon  an  adjoining  property-owna: 
the  right  to  use  an  alley  on  its  premises/'^ 

§  8370.  Land  Companiei  Kay  Hake  what  Costraoti,  and  what 
Sot. —  "What  contracts  "  land  companies  "  or  "  land  improvement 
companies  "  may  enter  into  have  been  the  subject  of  several  deci- 
sions which  can  only  be  barely  indicated  here.  Power  has  been 
conceded  to  such  a  company  to  enter  into  a  contract  to  repurchase 
with  a  third  person  portions  of  land  which  it  had  sold  and  upon 
which  it  had  taken  back  mortgages,  and  to  share  the  profits  and  tha 
loas  with  him,  the  object  being  to  protect  itself  from  loss  upon  it? 
securities.!*^  But  an  agreement  by  such  a  company  to  pay  for 
*'  organizing  two  stock  companies  to  locate  and  carry  on  business  oti 
the  land  of  the  corporation,"  is  ultra  vires  and  void;  yet  if  the 
contract  has  been  executed  and  the  corporation  has  received  the 
benefit,  it  is,  on  a  principle  elsewhere  considered,"*  estopped  from 
availing  itself  of  this  defense,"*  A  corporation  created  for  the 
purpose  of  dealing  in  lands,  and  to  which  the  powers  to  purchase, 
to  subdivide,  to  sell,  and  to  make  any  contract  essential  to  the 
transaction  of  ite  business,  are  expressly  granted,  possesses  the  in- 
cidental power  to  incur  a  liability  for  building  a  bridge  to  secure 
better  facilities  for  transit  to  and  from  the  lots  or  lands,  which  it  ia 
ita  business  to  acquire  and  dispose  of."" 

1MB.    S.    Green    Co.    v.    BlodgPtt,  I'M  Ante,  i  S32L. 

15S  III.  169;  H.  c.  42  N.  E.  Rep.  176.  IM  Schnrr  t.  New  York  Ac.  Invest 

«« Richelieu  Hotel   Co.  t.   Interna-  Co.,  45  N.  Y,  St.   Eep.  645:  e.  c.  18 

tinnal  Military  Encamp.  Co..  140  III.  N.  Y.  Bupp.  464;  aiPg  b.  c.  41  N.  Y. 

243:  B.  c.  11  Ry.  &  Corp.  L.  3.  1«3;  8t.  Rep.  00;  a.  c.  16  N.  Y.  Supp.  210. 

29   N.   E.    Rep.   1<M4;   s.   c.   atCH,   41  For   a   Iohr   detoil    of    circumstanoea 

I[l.  App.  268.  under    which    a    lanii    ompnny    held 

loeodd    Fellows'    Assd.    v.    Hegele,  oboat     ST.OOO.OOO     worth     of     lands 

»l   Or.   16:   a.   c.    32   Pac.    Rep.   «79,  which  had  been  convpjed  to  it  by  a 

CircumBtances   nnder   which    a    land-  4-ailroad    company,    in    tntnt    for    its 

owner  may   discontinue  a   street   and  bcrlpholdera.  see  Rogera  v.  New  York 

roDvey  the  tee  of  the  land  therein  to  &c.   Land   Co.,   134   N.   Y.   19T:   b.   c. 

the   adjacent   owner   in   consideration  48  N.  Y.  St.  Rep.  283:  32  N.  E.  Rep. 

of    being    released    from    liability    to  27. 

make     the     streets:       Thompson     v.  UO  Fort  Worth   City   Co,   V.   Smith 

Rtevenson.  155  Mass.  654;  a.  c.  30  N.  Bridge   Co.,   151   U.   S.   204;  a.   c.  ."iS 

H.  Rep.  75.  Ix  ed.  167;  14  Sup.  Ct.  Rep.  839;  44 

vrt  Bates   v.    Coronado  Beach  Co.,  Adl  &  £ag.  Corp.  Cas.  604. 
109  Cal.  160;  s.  c.  41  Pac.  Rep.  855. 
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AsTiCLE  IV.     FowEss  Relatino  to  BuBINESa. 

EonoiT  Secxiom 

173.  Power   to   make   contracts   ex-  tion   of   two   railroad   compa- 

teodiuB   be7ond   eipiratioa   of  dies. 

charter.  8380.  Corporations  caoDOt   enter  into 

174.  Power    to    pnrcbase    materials  partnershipa. 

(or  mannfEcture.  8381.  Various  contracts  which  cannot 

{75.  Insurance  company  may  pay  a  be  made. 

loBB  not  within  the  terms  of  8382.  Power  to  increase  capital  does 
the  potic;.  not   authorize  enlargement  of 

176.  Incorporated  collection  agencies  sphere  of  business. 

may  employ  lawyers.  8383.  Engage  in  "  truck  store  "  bual- 

yn.  Power   to  make   a   contract   of  ness  through  their   stockhold- 

warranty.  ers. 

S7S.  Railroad    company    may    main-  8381.  Irrigation    company    may    con- 
tain snmmer  hotel.  tract  to  give   landowner   cod- 

S78.  Contract    for    the    joint    opera-  trol   of   flood-gate^,   etc. 

§  8373.  Power  to  Hake  Contnicts  EztendiBg  beyond  Expiration  of 
'harter. —  It  has  been  held  that  two  railroad  companies  may  make 
raffic  arrangements  between  themselves  extending  for  a  longer 
eriod  than  the  expiration  of  their  charters,  where  the  parties  to  the 
ontract  bind  themselves  to  take  such  steps  as  may  be  necessary  to 
ontimie  the  contract  in  force.  The  danger  that  one  or  more  of 
he  contracting  parties  will  cease  to  exist  and  leave  neither  assigns 
lor  successora  is  far  too  remote  to  have  any  influence  upon  the 
alidity  of  such  a  contract."' 

§  8374.  Power  to  Foroliase  Kateriali  for  Xannfaetore. —  A 
tower  conferred  upon  a  corporation  "  to  work  in  glass,"  indudes 
Kiwer  to  buy  the  glass."*  A  contract  by  a  corporation  operating 
«)tton  mills,  for  the  future  delivery  of  cotton  to  it,  is  not  ultra 
'ires  and  void,  when  its  purpose  is  to  advance  the  business  of  the 
nills  and  as  a  business  precaution,  although  it;  is  carried  by  paying 
nargins  from  time  to  time."' 

§  8376.  Ininnnce  Company  Hay  Fay  a  Lou  not  within  th» 
'ermi  of  the  Policy. —  An  insurance  company  which  has  issued  a 

111  Union  p.  R.  Oo.  v.  Chicago  Ac.  m  Hawhes  Glasa  Beveling  Ac.  Co. 
I.  Co.,  les  U.  B.  5M,  502;  o.  c.  41  t.  Bohn  Man.  Co..  40  III.  App.  e«. 
j,  ed.  266;  16  Sup.  Ot.  Rep,  IITS.  us  Sampson  t.  Camperdowu  Cotton 

MilU,  82  Fed.  Rep.  833. 
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policy  npon  property  subsequently  destroyed,  may  pay  a  loas, 
although  not  within  the  terms  of  the  policy,  where  such  payments 
are  within  the  ordinary  course  of  business,  and  where  the  fact  of 
the  payment  is  a  good  advertisement  for  the  company.  It  was  so 
held  where  a  gunpowder  ship  exploded  in  the  Mersey,  and  It  was 
attempted  to  enjoin  the  payment  by  the  insurance  company  of  the 
losa,  on  the  ground  that  it  waa  not  included  in  the  terms  of  the 
policy  which  it  had  issued  on  the  vessel.'^* 

§  8376.  Incorporated  CoUeotion  faciei  Kay  Employ  Lawyen.— 
An  incorporated  collection  agency  has  the  power,  as  incidental  to 
its  business,  to  employ  lawyers  to  conduct  suits  upon  claims  placed 
with  it  for  collection,  and  may  recover  of  its  client  for  the  services 
of  a  lawyer  so  employed."" 

§  8377.  Power  to  Kafce  a  Contract  of  Warranty. —  Most  clearly,  a 
corporation  organized  to  sell  goods  may,  as  an  incidental  power, 
warrant  the  quality  of  the  goods  it  sells,"* 

§  8378.  Sailroad  Company  Xay  Haintain  Summer  Hotel. —  For  a 
railroad  company  to  lease  and  maintain  a  summer  hotel  at  the 
seaside  terminus  of  its  railroad  is  not  so  plainly  outside  a  charter 
authority  to  sell,  lease,  or  buy  any  land  or  real  estate  necessary  for 
its  use,  and  to  erect  and  maintain  all  convenient  buildings  for  the 
accommodation  and  use  of  its  passengers,  that  the  defense  of 
ultra  vires  can  be  set  up  against  the  other  party  to  the  contract."^ 

§  8379.  Contract  for  the  Joint  Operation  of  Two  Kailroad  Com- 
paniea. —  A  provision  of  a  contract  for  the  joint  operation  of  two 
railroad  companies,  that  one  of  them  shall  at  all  times  be  operated 
in  its  own  interest,  involves  the  general  policy  of  the  company  and 
the  management  of  its  business,  and  its  fulfillment  cannot  be  con- 
trolled by  the  courts."* 

114  Tannton  t.  Royal  Inanrance  Co.,  goDds,"  is  bonnd  by  meh  a^rmtnent: 

2  Hem.  &  M.  135.  Davis  ProTisioo  Go.  r.  Fowler  Bros., 

iiB  Snow  C.  Sc  Co.  T.  Hall,  19  Miac.  20   App.   Di».    (N.   T.)   BM;   a.   c.   47 

(N.  Y.)  665;  b.  c.  44  N.  T.  Snpp.  427.  N.  T.  Supp.  206. 

118  A  rorporation  whoie  ownera  BDd  HT  JackaoaTille    Ac.    N«t,    Co.     v. 

managers  agree  with  one  who  (ortna  Hooper,  180  U.  S.  514:  a.  c.  40  I^  ed. 

w'th     them     anotfaer     corporatlOD    to  Fil5:  16  Sap.  Ct.  Rep.  87d. 

whom  the  former  aella  meat  to  siTe  llSETana  t,   IlDioii   P.   R.   Co.,   68 

him     'good  goods    and   the   beat  of  Fed.  Rep.  497. 
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§  6380.  Corporatioiis  Cannot  Enter  into  Partnertliips. —  Corpora- 
tions generally  have  no  power  to  enter  into  partnerBhip  with  indi- 
Tiduak  or  other  corporations,  or  into  agreements  which  may  create 
partnerships ;*'*  and  consequently  cannot  be  made  liable  as  mem- 
bers of  partnerships.^^  This  is  the  general  rule.  It  is  said  that  a 
corporation  may  become  a  co-oiciicr  with  an  individual  in  a  busi- 
ness enterprise  within  the  scope  of  its  corporate  powers.'^  It 
may,  for  example,  be  a  joint  owner  with  an  individual  of  a  ferry, 
and  there  may  be  an  accounting  between  them.'^  Again,  while 
a  contract  of  partnership  between  a  corporation  and  an  individual 
is  ultra  vires  the  corporation,  yet  if  the  contract  has  been  executedf 
and  if  the  corporation  has  received  the  benefit  of  its  execution,  it 
will  be  required  to  account  in  equity  to  the  other  party  for  what  is 
due  him  thereunder.'^ 


§  8381.  Varioni  ContiBcti  which  CBimot  be  Xade. —  An  assess- 
ment life  insurance  company  cannot,  by  a  contract  with  a  trust 
company,  divest  the  rights  of  its  certificate  holders  in  a  reserve 
fund,  without  their  consent.'"  A  corporation  chartered  to 
manufacture  insulated  cables  and  wires  has  no  power  to  make  a 
contract  for  laying  electric  conduits  in  a  city  at  a  cost  of  $45,000, 
by  which  it  incurs  the  risk  of  damages  for  building,  masonry,  iron 
work,  proper  paving,  and  restoration  of  the  streets,  and  all  accidents 
occurring  from  the  opening  of  the  streets,  although  thereby  a  sale 
of  $200,000  worth  of  its  manufactured  products  is  effected."" 

§  S3SS.  Power  to  Increase  Capital  don  not  Anthorize  Enlargement 
of  Sphere  of  Bosiness. —  An  agreement  by  the  stockholders  of  a 
railroad  company,  that  the  company  may  increase  the  capital  to  an 
amount  authorized  by  law,  does  not  authorize  the  enlargement  of 

11*  Re    iDEDrance    PolideH,    (Atty.-  133  Boyd  t.  American  Carbon  Black 

Gen.)  7  Pa.  Dist.  Rep.  17;  b.  c.  20  Pa.  Co..  182  Pa.  St.  206;  rov"g  b.  c.  6  Pa. 

Go.  Ct.  284;  4  Lack.  L.  News,   (Pa.)  DiBt.  Rep.  20«. 

36.  13*  Farmers'  Imbo  &c.  Co.  t.  Aberle, 

!» Aurora  State  Bank  v.  Oliver,  62  19  App.  DLv.  (N.  Y.)  79;  a,  c.  46  N. 

Mo.  App.  300.  Y.  Supp.  10;  modifying  41  N.  Y.  Snpp. 

121  Calvert  t.   Idaho   Stage   Co.,   25  638;  ».  c.  18  Misc.  (N.  Y.I  257. 

Or.  412;  b.  c.  36  Pac.  Rep.  24.     The  lao  Safety  Insulated  Wire  &c.  Co.  v. 

word  partner  ia  a  contraction  of  port  Baltimore,   74   Fed.    Bep.   36.'t;   a.   c. 

oirnfT.  42  U.  R.  App.  64;  20  C.  C.   A.  458; 

122  Hackett  v.  Mnltonomah  B.  Co.,  h.  c.  on  former  appeal,  66  Fed.  Rep. 
12  Or.  124;  a.  c.  53  Am.  Rep.  827.  140;  13  C.  0.  A.  STO. 
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the  sphere  of  buBinesa  for  which  the  company  was  formed,  but  only 
the  enlai^ement  of  the  capital  employed  in  3uch  busineaa."* 

§  8383.  Power  of  Hinii^  Companiei  to  Ei^^  in  "  Tmok  Store  " 
Basineu  tbroogh  Their  Stockholden. —  That  stockholders  in  a  min- 
ing corporation  are  mcml-ers  of  a  firm  running  a  store  which  sells 
merchandise  to  the  miners  ia  not  per  sc  a  violation  of  the  Penneyl- 
vania  Act  of  April  29,  1874,  forbidding  mining  corporations  to 
engage  in  buying  and  selling  merchandise.'" 

§  8384.  Irr^tion  Company  Kay  Contract  to  Give  Land  Owner 
Control  of  Flood-Oate*,  Etc. —  A  corporation  organized  to  construct 
a  dam  and  maintain  a  ditch  for  domestic,  irrigation,  and  mechani- 
cal uses,  has  power  to  enter  into  an  agreement  with  the  owner  of 
the  land  where  the  dam  is  to  be  built,  that  the  dam  shall  not  raise 
the  waters  above  high-water  mark,  and  that  be  shall  have  absolute 
control  of  the  flood-gates  and  water-ways  at  all  times,  and  control 
of  the  flood-gates  and  water-ways  of  the  dam  after  July  1,  in  each 
year."" 

Abtiole  T.     Othee  Powebs, 

SKcnoit  SionoK 

S38T.  Power   to   emptor   its   funds  In  8390.  Borcottiog  cattoineni  not  within 

dtfending  emplof^  Hgalnst  ac-  tbe   powers   of   social    or    be- 

tion  for  libel.  n«voleat  oorporstlons. 

S38S.  Power      to     employ     surgeons,  8381.  No   power   to   create   s    brtncli 

nnreee,   etc.,   for  its   wounded  corporation. 

employ^a.  8302.  Cannot  cast  off  Its  public  duties. 

8888.  Wlien  cannot  employ  its  funds  8393.  What  by-laws  a  corporation  may 

In  support  at  a  strike.  and  may  not  make. 

§  8S87.  Powor  to  Employ  iti  Fundi  in  Defending  Employe  Against 
Action  for  Libel. —  It  is  not  a  misapplication  of  ita  funds  for  a 
corporation  publishing  a  journal  to  undertake  the  defense  of  its 
editor  when  sued  for  a  libel  published  therein.'" 

12a  Jones  V.  Concord  &c.  R.  Co.,  67  475:  s.  c.  4D  Pac.  Rep.  llfl;  rebearing 

N.  H.  119;  s,  c.  88  Atl.  Rep.  120:  7  denied  in  60  Pac.  Rep.  798. 

Am.  &  Ehig.  Corp.  Cas.  (N.  S.)  386.  IM  Bresy   v.   Royal   British   Nurses 

izTBTBns   T.   Kingston  Coal   Co.,   6  Asho.,   (C.   A.)   66   L.   J.   Cb.   fN.   S.) 

Knlp  tP"-)  351.  587;  s.  c.  76  Law   T.  Rep.  736. 

138  Alexander  v.  Winters,  23  Nev. 
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I  8388.  Power  to  Employ  SmYeoni,  Htmei,  etc.,  for  Iti  Wounded 
iployes.—  Speaking  generally,  railroad  companies  have  the 
wer,  acting  through  their  superior  officers,  and  through  their 
^ordinate  agents  in  case  of  emergency,  to  employ  sui^eons^ 
rsea,  etc.,  to  care  for  their  employes  wounded  in  the  line  of 
sir  duty.'**  But  if,  acting  voluntarily  or  gratuitously,  they 
ercise  reasonable  diligence  in  the  selection  of  surgeons,  nurses, 
:.,  who  are  of  good  repute  in  their  profession,  they  are  not 
swerable  on  the  footing  of  negligence  for  the  result  of  the  treat- 
;nt  which  the  professional  persons  so  employed  by  them  may 
stow  on  the  employe."' 

§  8389.  When  Cannot  Employ  Its  Fundi  in  Sapport  of  a  Strike. — 
le  application  of  a  portion  of  the  profits  of  an  industrial  society 
tablbhed  to  carry  on  the  trades  of  general  dealers,  manu- 
cturerg,  and  fanners,  to  a  subscription  to  a  fund  for  the  support 
workmen  on  a  strike  in  its  neighborhood,  is  not  an  application 
them  to  "  any  lawful  purpose  "  within  the  meaning  of  the 
iveming  statute,  and  may  consequently  be  enjoined.  The  reason 
that  the  "  lawful  purpose  "  referred  to  in  the  statute  must  be 
ken  to  mean  a  "  lawful  purpose  "  ejusdem  generis  with  the 
iiieral  purposes  and  objects  of  the  society  as  contained  in  ita 


§  8390.  Boycotting  Castomen  not  within  the  Fowera  of  Social 
Senevolent  Corporatlona. — For  an  incorporated  plumbers'  asso- 
ation,  composed  of  a  number  of  master  plumbers,  to  take  pro- 
edings  to  compel  the  customers  of  its  members  to  pay  the 
^mands  of  such  members,  by  threatening  to  expose  their  alleged 
flinquencies  and  to  inform  certain  dealers  that  they  owe  overdue 
;counts,  and  thereby  prevent  them  from  obtaining  credit  in  the 

l»  Bedford  Belt  R.  Co.  v.  McDon-  556;  Cincinnflti  &e.  R,   Co.  t.   DstIb, 

1.  17  Ind.  App.  492;  s.  c.  46  N.  E.  126   Ind.    99;    Terre    Hante    &c.    R. 

;p.  1022;  60  Am.  St.  Rep.  172;  Pitta-  Co.  v.  Stockwell,  118  Ind.  98;  Terre 

rth  &e.  R,  Co.  v.  Sallivnn.  141  Ind.  Ilaule  Ac.  R.  Co.  v.  Brown.  107  Ind. 

;   1.   c.   SO  Am.   St.   Rep.   313.   and  336. 

tei  QaiBD  ».  Railroad  Co.,  &4  Teon.  l"  Pittaburgb  Ac.  R.  Co.  t.  SuIHtbd, 

S;  B.  c.  45  Am.  St.  Rep.  767;  Terre  141   Ind.  83;   a.   c.   BO  Am.   St.   Rep. 

Rate  At  R.  Co.    t.   McMnrray,  96  3ia  and  note;  Qulon  t.  Railroad  Co., 

d,  SB8;  a.  c.  49  Am.  Rep.  752:  Louis-  74  Tenn.  713:  ■.  c.  46  Am.  8L  Rep. 

lie   Ac.   R,   Co.   V.   McVay.   08   Ind.  767. 

1:  ■.  e.  4»  Am.  Rep.  TTO;  Atlantic  isaWarbarton    t.    Hndderafield    In- 

\  R.  C».  T.   Reisner.  18  Kan.  468;  dustriat  Soc..  <18B2)  1  Q.  B.  213;  a.  & 

riier  T.  Uaion  Man.  Co.,  42  Conn.  alTd  in  <1892)  1  Q.  B.  817. 
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bosinesB  which  they  are  carrying  on,  is  not  gerouuie  to  the  purpose 
declared  bj  a  plumbera'  supply  association  "  of  promoting  pleasant 
relations  among  its  members,"  or  of  "  eetabliahing  and  maintain- 
ing  a  place  for  social  meetings,"  or  of  "  diactissing,  arbitrating,  and 
settling  all  matters  pertaining  to  the  prosperity  and  promotion  of 
the  jobbing  plumbers'  supply  business;"  but  such  corporation  may 
be  proceeded  against  by  quo  warranto  for  such  an  abuse  of  its 
franchises."* 

§  8391.  Ho  Power  to  Create  a  Bruoh  Corporation. —  A  corporation 
has  no  power  to  oi^anize  a  subordinate  branch  and  confer  upon 
it  the  attributes  of  a  corporation,  at  least  in  the  absence  of  au- 
thority conferred  by  its  charter,  in  express  terms  or  by  necessary 
implication."*  It  seems  that  the  legislature  could  not  del^ate 
this  power  to  a  private  corporation;  but  as  it  had  not  attempted 
to  do  so,  this  question  did  not  arise.*** 

§  8392.  Cannot  Cait  Off  Its  Pnblie  ]>atiM.—  Corporations  cannot, 
by  any  form  of  contract, —  sale,  mortgage,  lease, '*"  or  otJierwiae, — 
cast  off  the  public  duties  which  they  have  undertaken  by  accepting 
their  charters  or  by  organizing  for  public  or  jMim-public  purposes 
imder  general  enabling  statutes, —  without  the  consent  o£  the 
State.  Consequently,  a  corporation  cannot  alien,  mortgage,  lease 
or  otherwise  dispose  of  any  franchise  needful  in  the  performance 
of  its  obligations  to  the  State,  without  le^lative  consent."^ 

g  8393.  What  By-Laws  a  Corporation  ICay  and  Hay  nat  Kako. — 
Every  corporation  has  an  implied   or  inherent  power  to  make 

iMHartnett    t.    Plnmbere'   Bnpply  Pa.  St.  420:  b.  c.  23  I*   R.  A.  35; 

Abbo.,  169  Maaa.  228:  B.  c.  38  L.  R.  A.  Jacks*!)    t.    Stanfield.    137    Ind.    6&2: 

IM:  47   N.   B.   Rep.   1002:   7   Am.   &  s.    c.   S3    L.    R.    A.   5SS:   Bojscd    t. 

Eng.   Corp.   CaB.   (N.   8,)    183.    Com-  Thorn.  98  Cal.  578;  a.  c.  21  L.  R.  A. 

pare  IB  to  borcotting.  Bohn  Man.  Co.  233,  aad  note. 

T.  HolliB.  54   Mian.   223:  s.  c.  Zl  L.  im  LaRrone  ▼.  Timmerman,  4(1  S.  C. 

H.   A.   sai;    Caaey    T.   Typographical  372,  410;  b.  c.  26  [db.  L.  J.  15;  8  Am. 

Union.  4S  Fed.  Rep.  135:  ».  c.  12  L.  &   Bdk.   Corn.   Caa.   (N.   8.)   510;   21 

S.  A.  IIS,   and   note:   Coenr  d'Alene  8.  B.  Rpp.  2S0. 

GsnHol.  Mining  Co.  v.  Miners  Union,  1B8  Lagrone  T.  Timmerman,  tupra. 

51  Fed.  Rep.  260;  a.  c.  10  L.  B.  A.  IM  Smith   v.   CornelinB,   41   W.   Va. 

382:  Toledo  &c.  B.  Co.  t.  PennajlTa-  59:  a.  c.  30  L.  E.  A.   747;  23  8,   B. 

nla  Co.,  54  Fed.   Rep.   730;  8.  c.   10  Rep.  699. 

L.  R.  A.  3S7,  395:  Waterhonae  v.  Co-  isT  Stockton   v.   Central   R,   Co.,   60 

mer.  55  Fed.   Rep.   149:  a.   c.   18   L.  N.  J.   E^,  52:  a.  c.  17  L.   tU  A.  97: 

B.  A.  403:  Lucke  v.  Clothing  Cuttera  12  Ry.  &  Corp.  L.  J.  ]»4;  51  Am.  & 

ftc.  ABBcmblT.   77   Md.  390;  b.  c.  19  Eng.  R.   Cas.  I;  2i  AtL  Rep.  964. 
L.  a  A.  408;  Cote  t.  Marpby,  159 
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reaBonable  by-laws,  consistent  with  its  charter  or  goveming  statnte, 
for  the  purpose  of  carrying  out  the  ends  of  its  creation.^"*  Where 
the  governing  statute  authorizes  trustees  of  a  corporation  organized 
thereunder  to  make  such  prudential  by-laws  as  they  shall  deem 
proper  for  the  management  of  the  business  affairs  of  the  company, 
not  inconsistent  with  the  laws  of  the  State,  the  wisdom  or  ex* 
pedience  of  a  by-law  which  they  may  see  fit  to  adopt  is  not  the 
proper  subject  of  a  judicial  inquiry,  the  same  being  not  milaw- 
ful, —  as,  for  example,  a  by-law  investing  the  manager  of  the 
company  with  extraordinary  powers,  ^'"  On  the  other  hand,  a 
corporation  has  no  right  to  make  a  by-law  inconsistent  with  ita 
charter,  or  with  the  general  statute  under  which  it  was  created, 
or  with  the  law  of  the  land.'*"  A  corporation  upon  which,  by  its 
charter  or  a  general  statute,  power  is  conferred  to  enact  by-lawa 
for  a  specified  purpose,  cannot  enact  by-laws  for  other  purposes: 
the  governing  maxim  being  "expresaio  nniua,  excluaio  alte- 
»-iMS."'*'  For  example,  a  by-law  giving  to  the  corporation  the 
first  right  to  purchase  its  stock  when  It  is  for  sale  by  any  of  its 
members,  is  not  valid  under  a  statute  specifying  several  objects 
upon  which  by-laws  may  be  enacted,  but  making  no  reference  to 
the  question  of  transfer  of  its  shares.'**  A  corporation  organized 
for  the  purpose  of  dealing  in  fuel  has  no  power  to  make  by-lawB 
regulating  sales  of  fuel  by  its  members  in  their  individual  business, 
imposing  fives  for  their  violation,  and  disfranchising  a  member 
in  case  of  his  refusal  to  pay  the  fines.'" 

ia*  EnBelhardt  v.  Fifth  Word  Per-  81;  Wierman  v.  Interns tional  Bldg. 

manent    nime    Sbt.    &f.    Abso..    148  &e.  Uaion.  6T  III.  App.  560;  a.  c.  2» 

N.  Y.  281:  B.  c.  42  N.   B.   Rep.  710;  Cbi.    I-ee.   News.   163;   2   Chi.    L.    3. 

35  L.  R.  A.  289.  Wkly.  24. 

ISSBurdfU  T.  Bunleu,  8  App.  Div.  1«  Ireland  y.  Globe  Milling  Ac.  Co., 

(N.  Y.)  160;  s.  c.  40  N.  Y.  Siipp.  4!>9.  10  R.  I.  180;  B.  c.  29  L.  R-  A.  429; 

1*0  King  V.  International   Bldn.  &c.  1  Am.  &  Edr.  Corp.  Cas.  (N.  S.)  480; 

Union.   170  111.   135;   «.   c.   48   N.   B.  32  Atl.  Rep.  1)21. 

Hep.  fiTTt  7  Am.  &  Enz.  Corp.   Can.  l*airelaud  v.  Globe  Milling  &c.  Co., 

(N.  S.)  526:  HfTg  g.  c  68  111.  App.  640;  supra. 

Curry  v.    ClaysTille   Cemetery   Aaao.,  i»3  Kolft  v.  St.  Paul  Fael  Bieh.,  4S 

5  Pa.  Snper.  Ct  289:  8.  c.  40  W.  N.  Minn.  215;  s.  c.  50  N.  W.  Rep-  36. 
0.  (Pa.)  536;  28  Ktta.  L.  J.  (N.  8.) 
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OHAPTEK  OCXIII. 

LIABILITY  OF  CORPORATIONS  FOE  TORTS  AND  CRIMES. 

BEcnoir  Skctioh 

8386.  Liability    of     corporatioDB     for  8398.  CrimiDSl    Usbillt?    ot    corpora- 

torU.  tioDi. 

8396.  Liability  for  false  Impriwnment.  8399.  Uwirpatioii  of  powers  to  the  in- 
SS07.  Liability  Cor  boycotting.  Jtiry  of  private  persona. 

g  8396.  liabili^  of  Corporatiou  for  Torts. —  Corporations  are 
liable  for  the  wrongs  eommited  by  them  through  their  authorized 
agents  under  substantially  the  same  conditionB  aa  those  which 
govern  the  liability  of  natural  persons.'  This  liability  arises  where 
the  officer  or  agent  committing  the  wrong  is  acting  within  the 
general  ecopo  of  his  duties,'  although  the  act  may  be  foreign  to 
the  object  for  which  the  corporation  was  created,  or  in  excess  of 
its  granted  powers.'  For  example,  an  educational  corporation 
engaged  in  operating  a  public  ferry  carrying  passengers  for  hire, 
cannot  escape  liability  for  negligence  in  the  management  of  the 
ferry,  on  the  ground  that  the  business  is  ultra  vires*  So,  a 
banking  corporation  carrying  out  on  its  part  a  conspiracy  between 
its  president  and  a  merchant,  whereby  the  latter  is  to  purchase  goods 
on  credit,  and  the  bank  is  to  lend  him  an  amount  much  less  than 
their  value,  and  take  a  chattel  mortgage  on  the  entire  stock  for  a 
lai^e  sum,  and  sell  the  goods  under  the  mortgage,  and  di\'ide  the 
proceeds  with  the  mortgagor,  leaving  the  creditors  unpaid, —  is 
liable  as  a  tort-feasor  to  a  creditor  so  defrauded.'  So,  a  corpo- 
ration may  become  liable  in  damages  for  a  conspiracy  to  increase 
its  capital  stock  for  a  fraudulent  purpose.'     So,  where  the  preal- 

1  JohDRtoti    Fife    Hat    Co.    T.    Na-  *  Nlnifl  T.  Mt.  Hemton  Boyi'  Sdiool, 

tloiial  Bank.  4  Okla.  17;  a.  c.  44  Pac.  160  Maes.  177:  a.  c.  22  L.  R,  A.  864; 

Rep.  192;  3  Am.  &  EIng:.  Corp.  Caa.  44  Am.  &.  Enic.  Corp.  Oas.  3C7;  85 

(N-  8.)  807.  N.  E.  Rep.  776. 

3  Fitifcerala       t.      Fitzfrerald      Ac.  e  Johuaton  Fife  Hat  Co.  t.  Nationa] 

Conttr.    Co..   41    Neb.    374;    a.    c.    GO  Bank,  4  Okla.  17;  a.  c.  44  Pan.  Rep. 

N.  W.  Rep.  838;  Conway  y.  New  Or-  192;  S  Am.  ft  Eug.  Corp.  Caa.  (N.  8.) 

leana  ke.  B.  Co..  46  La.  An.  1429.  807. 

■  JohnstoD    Fife    Hat    Oo.    t.    Na-  '  Porsey  Maclilne  Co.  t.  McCaffrey, 

tlonal  Bank,  tupra.  139  Ind.  646. 
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dent  of  a  corporation,  acting  within  the  general  scope  of  his 
authority  and  in  furtherance  of  the  interests  of  the  corporation, 
conspires  with  its  other  officers  to  obtain  poBsesaion  of  premises 
leased  hy  it,  and  to  drive  the  lessee  out  of  business  and  ruin  him, 
and  maliciously  and  oppressively  uses  the  process  of  the  courts 
for  that  purpose,  and  the  corporation  ratifies  his  malicious  and 
oppressive  acts,  it  will  be  liable  both  for  actual  and  exemplary 
damages.^  Nor  is  the  corporation  the  less  liable  because  the  act 
involves  a  guilty  scienifr,  or  express  inalice  on  the  part  of  the 
officer  by  whose  agency  it  is  committed,  provided  he  acts  for  the 
corporation  and  within  the  general  scope  of  hia  powers.*  For 
example,  a  general  manager  and  agent  of  a  foreign  corporation, 
having  general  control  of  its  business  in  the  State  and  employing 
all  its  agents  and  other  employes  doing  business  for  it  therein,  is 
not  merely  its  servant  or  agent,  but  represents  it  in  its  corporate 
capacity;  and  it  is  liable  for  his  acts  in  wrongfully  and  maliciously 
suing  out  an  attachment  for  an  indebtedness  due  to  it.*  So,  a 
corporation  may  be  liable  in  damages  for  a  false  imprisonment, 
although,  in  order  to  sustain  an  action  against  it  for  this  cause,  it 
is  necessary  to  prove  a  malicious  intent.'"  The  same  principle 
makes  a  corporation  libel  for  the  frauds  committed  by  its  officers 
or  agentfl  when  acting  for  it  within  the  general  scope  of  their  au- 
thority,'^ For  example,  it  is  bound  by  the  false  representations 
of  its  agents  whereby  third  persons  are  induced  to  subscribe  for 
its  capital    stock    to    their    damage.'*     The  Supreme  Court  of 

T  Texaa  Ac.  Coul  Co.  v.  Lawsou,  10  aside  an  order  of  coart  quaihing  the 

Tei.  CiT.  App.  491.  capiat. 

S  JohDBton  rife  Hat  Co.  v.  National        H  FitKBerald      v.      FitzgeraM      *c. 

Bank,  4  Okla.  17;  s.  c.  44  Pac.  Rep.  Constr.  Co..  44  Neb.  463. 
192;  S  Am.  &  Eng.  Corp.  Cas.  {N.  S.)        w  Znng  v.  Adams.   23  Colo.  408;  a. 

307;     Fltzserald     v.     Fitzgerald     &c.  c.  48  Pac.   R*p.  809.    So,   a  eorpora- 

CoDStr.  Co.,  44  Neb.  463.  tion  ia  liable  for  the  loas  suffered  br 

•  Smereon   &c.   Co.  v.   Sliidmore,   7  one  who  accepta  its  stock  ccrtiGcates 

Tei.  Ciy.  App.   641;  a.   c.   25  8.   W.  aa  aecurltr  for  a  loan  in  reliance  apon 

Rep.  871.  the  statemmts  of  its  aecretarr.  treaa- 

10  Wachxmoth    v.    Merchants'    Nat.  urer,   and   transfer   aBent,   autboriied 

Bank,  96  Mich.  426;  s.  c.  21  L.  R.  A.  to   eouotersiirn.    seal,    and   issue   new 

27a   In  thin  eaae  it  waa  held  that  the  certificates  of  stock  In   ejchange  tor 

cashier  nf  a  bank  is  presumpd  to  have  old   eertificatea   transferred,   npon  the 

had   authority   from   the  dlrectortt   to  BiRnLnK  of  the  new  eertificatea  bj  its 

direct   the   commencement   of   a   libel  president.—  that    aucL    certificate   « 

Buit  by  capiat,  where  the  reanlar  at-  atock  aie  rfl  rig;ht:    New  ^"'''g  'I'l 

torneys  of  the  bank  conduct  tbe  suit,  Ave.    Bank    v.     Fortj-aeeond    street 

one    of   them    beine    a    director,    and  &c.   R.  Co.,  44   N.   T.   8t.   Rep.  siv; 

where  the  bank  pays  the  e:ipen!.es  of  s,  c.  17  N.  T.  Supp.  826.    But  a  rot- 

the  suit  and  also  tbe  expenses  of  an  poratlon    cannot    be    made    liable  for 

application    for  a   mandnmus  to  set  loss  caused  by  the  false  repreeenta- 
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Georgia,  while  admitting  that  a  corporation  may  be  liable  for  a 
hbelous  publication,"  nevertheless  hold  that  a  corporation  ie  not 
liable  for  damages  resulting  from  the  speaking  of  false,  malicious, 
or  defamatory  words  by  one  of  its  agents,  although  such  agent 
was  acting  for  the  benefit  of  the  corporation  and  within  the  scope 
«f  his  duties,  imleas  he  was  expressly  directed  or  authorized  by  the 
corporation  to  speak  the  words  in  question."  Another  court  has 
held  that  a  corporation  is  not  liable  for  a  libelous  publication  by 
its  agent  having  only  ordinary  business  authority,  although  it 
relates  to  its  business,  if  not  expressly  authorized  or  within  the 
acope  of  the  agent's  authority.'" 

g  8396.  Liability  for  False  Impriratment. —  A  corporation  may 
be  liable  in  damages  for  false  imprisonment,  even  though  a  ma- 
licious intent  is  necessary  to  be  proved.'*  But  a  corporation  ia 
not  liable  for  a  false  arrest  and  imprisonment  made  by  its 
superintendent,  in  the  absence  of  evidence  tending  to  show  a 
previous  authorization  or  subsequent  ratification. '^ 

§  8397.  liability  for  Boycotting. —  For  an  incorporated  associa- 
tion of  dealers  in  a  particular  kind  of  goods  officiously  and  without 
right  to  undertake  to  notify  persona  engaged  in  selling  the  same 
kind  of  goods  to  the  delinquent  ciistomera  of  the  former,  that  the 
latter  have  not  paid  their  accounts  thereby  debarring  them  from 
obtaining  goods  on  credit,  is  an  offense  for  which  they  are  liable 
to  a  forfeiture  of  their  franchise  in  a  proceeding  instituted  for 
that  purpose." 

§  8398.  Criminal  liability  of  Corporatloni. —  It  is  probably  true 
that  a  corpwation  can  be  indicted,  the  same  as  a  natural  person 
can,  for  any  public  offense  which  it  can  commit  in  its  corporate 

tioDS  of  Its  offi»rg  concemlns  a  mat-  u>  Aptna  L.  las.  Co.  v.  Paul,  37  111. 

ter  about  which  fhey  are  not  Hhown  App.  4.T0. 

and  cannot  be  presumed  to  have  had  is  Wachnmuth    v.    Bank.    96    Mleh. 

any  authority  from  the  corporation  to  426;  s.  c.  21  L.  R.  A.  278;  56  S.  W. 

tnnke     any     representationH     what  no-  Rep.  9. 

ever:    Schiibart  v.  Chicago  Qsa  Light  "  Central  B.  Co.  t.  Brewer.  78  Md. 

ftp.  Co..  41  111.  App.  181.  384;  s.  e.  27  L.  R.  A.  63;  28  Atl.  Rep. 

13  Howe  Machine  Co.  t.  Sander,  68  615.    See  also  Carter  t.   Howe  Sew- 

G«.  «5.  Inc  Bfachine  Co..  S]  Md.  200. 

1*  Bphre  v.   National  Cash  Befctster  18  Hartnett     v.     Pliimbera'     Supply 

Co.,  100  Ga.  218:  s.  c.  7  Am.  &  Enit.  Abso.,   1(H)  Mass,  229:  a.  c.  38  L.  R. 

Corp.  Caa.  (N.  8.)  887;  27  8.  B.  Eep.  A.  l&i;  47  N.  B.  Rep.   ltW2;  7  Am. 

066.  &  Ekgr.  Corp.  Caa.  (N.  8.1  183. 
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character.^*  In  a  case  not  officially  reported,  the  Court  of  Ap- 
peals of  Kentucky,  speaking  through  Holt,  C.  J.,  diBCOss  at  con- 
siderable length  the  subject  of  the  indictment  of  corporations,  with 
the  conclusion  that  a  corporation  is  indictable  for  any  criminal 
offense  which  it  can  commit  in  its  aggregate  character,  and  which 
is  punishable  hy  fine;  since  a  corporation,  being  an  intangible 
body,  cannot  be  imprisoned.'*  A  banking  corporation  may  there- 
fore be  indicted  for  vsury,^  and  a  national  bank  for  violating  the 
usury  laws  of  tlie  Stat«.^  An  agricultural  fair  association  may  be 
indicted  for  keeping  a  disorderly  house,''^  or  for  permitting  gaming 
upon  its  fair  grounds.**  Unless  the  statute  law  provides  other- 
wise, the  procedure  is  the  same  as  in  the  case  of  the  indictment  of 
natural  persons,  except  that  there  can,  of  course,  be  no  arrest  or 
the  giving  of  bail,^ 

§  8398.  Utiirpati«n  of  Powers  to  the  Injury  of  Private  Penoni. — 
A  serious  usurpation  by  a  corporation  of  powers  not  conferred  by 
law,  to  the  injurv  of  private  person,  may  afford  ground  for  a  pro- 
ceeding by  quo  \rarranio  to  forfeit  its  charter, —  as  the  boycotting 

of  the  private  customers  of  its  members,^ 

18  Stflte   T.   Fimt   Nat    Bnnk.    2   S.  as  State  t.  Palaski  County  &c.  Ai- 

Dak.  608;  a.  c.  6  Bkg.   L.  J.  302;  45  sofiation,  supra. 

Alb.  L.  J.  333;  11  Ry.  &  Corp.  L.  J.  2i  State    v.     Passaic    Connty    Agr. 

200:  51  N.  1\\  Rep.  am.  Soc.  54  N.  J.  L.  260:  a.  c.  11  By.  4 

20  Com mOD wealth  v.  Pnlnaki  County  Corp.  L.  J.  178;  23  Atl.  Rep.  680. 

Ac.  Ahso.,  13  K.V.  L.  Rpp.  468;  a.  c.  » State  t.  Security  Bank.  »ujirfl. 

17  S.  W.  Rep.  442.  MHartnett     v.     Plumbers"     Supply 

ai  State  V.  Security  Bank.  2  S.  Dak.  Aaao.,  169  Mnaa.  22&:  a.  c.  38  L.  E. 

538:  B.  o.  61  N.  W.  Rep.  337.  A.  194:  47  N.  E.  Rep.  1002;  7  Am.  & 

23  State    V.    Firat    National    Bank,  Bng.  Corp.  Cas.  <N.  S.)  1S3. 
tupra. 

7074 


DiB.1izedOyGoO<^lc 


TITLE  TWENTY-TWO. 


KECEITT   DECISIONS  ON  THE  OONTSAOTS 
OF  COEPORATIONS. 


DiB.lizedOyGoO<^lc 


DiB.1izedOyGoO<^lc 


TITLE  TWENTY-TWO. 

RECENT  DECISIONS  ON  THE  CONTRACTS  OF 
OOBPOBATIONS. 

Chapteb 

CCXIV.  Formal  Sfodes  of  Corporate  Action     .     §§  8401-8417. 
CCXV.  Formal  Eequisites  of   Corporate  Cod- 

tractB §§  8420-8428. 

CCXVT.  Curing  Informal  or  Unauthorized  Con- 
tracts by  Kati£cation,  Adoption, 
Eecognition,  Waiver,  Estoppel    .     .    §§  8430-8444. 


CHAPTER  OOXIV. 


FORMAL  MODES  OF  COKPOKATE  ACTION. 


Sectiozt 

SMI.  Place  of  dwelling  and  of  doing 
corporate  acta. 

8402L  How  far  acts  of  a  majority  of 
the  etockholders  bind  the  cor- 
poration. 

8403.  Validity  of  contracts  made  by 
the  flole  owner  or  owners  o( 
all  tbe  shares. 

8401.  Assent  of  stockholders  to  mort- 


8106.  Inherent   power  of  corpornlio 

to  appoint  ogenta. 
8407.  Appointment  of  agents  need  n 

be  in  writing. 


Section 

SWS.  Corporations  bound  by  the  acta 
of  their  authorized  agents 
within  the  scope  of  the  cor- 
porate iiowers  and  the  agents' 
authority. 

S400.  Wh.it  agents  deemed  so  author- 
ized. 

SllO.  When  not  bound  by  the  decln- 
rntioDa  or  admissions  of  their 
agents. 

8411.  Power  o(  contracting   agent  to 

waive  conditions  of  contract 
contrary  to  Its  provialons. 

8412.  Transactions      with      corporate   . 

odicera   when   acting   as   indi- 
Tidnals. 
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Sectios  Section 

8413.  Atts  or  the  common  agents  o(    8415.  Implied   obligation   o(   corpora- 
two  corporations.  tion  to  pay  'for  bcuefita  Itnow- 
8114.  Identity     o(     two    corporations  ingly   received  without  objec- 
harlng  tlie  same  officers   and  tion. 
stockbolders.                                    8416,  Conveyances  to  corporations. 

8417,  Other  mode*  of  devdrtng  title 
to  land  Dpon  corporatiouB. 

§  8401.  Place  of  Drellins  and  of  Doing  Corporate  Acta.—  In  the 
alienee  of  a  statutory  authorization,  the  general  rule  is  that  a 
corporation  has  no  power  to  perform  strictly  corporate  acta  outside 

the  State  of  its  creation,'  Where  an  incorporated  mutual  benefit 
society  had,  by  its  governing  statute,  fixed  its  principal  office  at 
the  place  designated  in  its  articles  of  association,  it  was  held  tliat 
such  principal  office  could  not  be  changed  so  as  to  bind  the  mem- 
bers of  the  society,  without  the  amendment  of  both  its  governing 
statute  and  its  articles  of  association.  A  benefit  society  organized 
under  any  law  in  Illinois,  which  has  applied  for  permission  to 
continue  business  under  the  Act  of  1893  of  that  State  concern- 
ing benefit  societies,^  is  prohibited  by  section  10  of  that  act  from 
changing  tho  location  of  its  principal  ofiice  at  a  meeting  held  in 
another  State;  and  it  may  be  enjoined  at  the  suit  of  a  member 
from  consummating  such  removal.'  In  Xew  Jersey  a  corporation 
whose  certificate  of  incorporation  provides  that  business  is  to  be 
conducted  in  a  specified  place,  but  contains  no  limitation  on  the 
power  of  removal,  cannot  be  restrained  from  changing  the  place 
of  btisiness  to  another  place  in  the  State,  but  may  be  restrained 
from  removing  from  tho  State,  where  the  certificate  provides  for 
the  location  of  its  business  ^vitbin  the  State*  A  California  corpo- 
ration organized  under  the  laws  of  that  State,  whose  certificate  of 
organization  designates  the  place  in  the  State  where  its  business 
is  to  be  carried  on,  and  that  tho  portion  of  the  business  to  be 
carried  on  out  of  the  State  is  the  "  selling  of  the  manufactured 
products,"  of  the  corporation, —  is  not  authorized  to  remove  the 
manufacturing  plant  outside  the  State,  although  not  provided  for 
in  the  certificate  of  incorporation."    A  corporation  created  in 

iBnstinn   t.    Mndprn    Woodmen   o(  America,  IM  III.  59S;  e.  c.  4fl  N.  B. 

Amerii-n.  Iflfi  III.  riP5:  s.  .-.  40  N.  B.  Rep.  1090;  revV  68  III.  App.  STB. 

Rep.  10WI-.  rev'ir  «.  c.  «8  111.  App.  378.  «  Stickle  t.   Liberty   Cycle   Co..   (N. 

am.  I.HWB.  lfif«,  p.  1.30.  ,T.  Ch.l  32  Atl.  Rep.  708. 

>  Bastian    t.    Modern   Woodmen    o^  "  Stickle   v.    Liberty   Cycle   Co.     32 
Atl.  Rep.  708;  no  off.  rep. 
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Ohio,  which  removes  its  business  plant  and  offices  to  another  State 
and  there  does  business  as  an  Ohio  corporation  under  a  certificate 
of  authority  from  such  other  State,  may  execute,  in  the  latter 
State,  a  mortgage  upon  its  real  estate  in  Ohio,  which,  when  prop- 
erly recorded,  will  operate  in  Ohio  as  a  lien  thereon."  It  has  been 
held  in  Missouri,  that  a  corporation  organized  under  the  laws  of 
Illinois  and  doing  biosiness  in  Missouri  as  well  as  in  Illinois,  may 
make,  in  Miaeoiiri,  a  sale  of  all  its  property  outside  the  usual 
course  of  its  trade,  which  will  be  recognized  as  valid  in  Missouri, 
notwithstanding  a  provision  of  the  statute  of  Illinois  by  which  it 
is  governed  "  that  the  action  of  any  meeting  held  beyond  the 
limita  of  this  State  shall  be  void," —  where  the  directors  who 
assume  to  make  the  sale  bold  the  entire  capital  stock. ^  A 
mortgage  executed  by  a  corporation  is  not  rendered  invalid  by 
the  fact  that  the  business  was  finally  concluded  at  another  place 
than  its  regular  place  of  business,  at  which  its  by-laws  required 
the  meetings  of  its  trustees  to  be  held,  where  it  was  authorized 
at  a  previous  meeting  at  that  place,  and  all  the  trustees  were 
jwesent  at  both  meetings.^ 

§  8402.  How  Far  Acts  of  a  Hajority  of  the  Stooklkoldert  Bind  the 
Corporation. —  In  joint  stock  companies  the  stockholders  are  the 
ultimate  constituency;  whereas  in  corporations  forpied  for  re- 
ligious, charitable,  and  other  ideal  purposes,  th©  trustees  are  often 
the  body  which  is  incorporated.  In  joint  stock  companies,  the 
stockholders  are  the  corporation;  they  ai*e  the  proprietors;  they 
are  the  real  parties  in  interest;  and  the  directors,  elected  by  them, 
are  merely  their  agents  or  trustees.  It  is  therefore  a  solecism  to 
speak,  aa  is  sometimes  done,  about  the  directors  ratifying  the 
action  of  the  stockholders.  Where  the  stockholders  have  lawfully 
authorized  an  act,  the  subsequent  action  of  the  directors  is  merely 
necessary  to  give  formal  effect  to  what  the  stockholders  have  re- 
solved to  do.  The  stockholders  may,  and  often  do  ratify  the 
informal  or  unauthorized  acts  of  the  directors;  but  it  is  as  much 
an  inversion  of  correct  ideas  to  say  that  the  action  of  the  directors 
is  necessary  to  ratify  the  acts  of  the  stockholders,  as  it  is  to  say 
that  the  action  of  an  agent  is  necessary  to  ratify  the  act  of  his  prin- 

•  Lattinier  v.  Moulc  Glass  Co.,  13  s  Vincent  r.  Snognalmle  Mill  Co.,  7 
Ohio  C.  C.  163.  Wash.  B66:  b.  c.  36  Pac.  Rep.  396. 

T  Union    Nat.    Bank   t.    Shoemaker, 
68  Mo.  App.  592. 
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cipal,  or  that  the  action  of  a  servant  is  necessary  to  ratify  the  act  of 
hia  master.  It  remains  true,  however,  that  the  directors  are  the 
gOTeming  body,  when  sitting  together  as  a  board,  in  all  matters  per- 
taining to  the  business  corporation, —  in  general,  in  all  save  what 
may  be  termed  constituent  matters.  Individual  stockholders,  as 
we  have  seen,"  or  a  majority  of  them,  have  no  agency  for  the 
corporation  unless  specially  appointed  its  agents.  A  single  stock- 
holder cannot  make  a  contract  for  the  corporation  which  wiU 
bind  it  in  the  absence  of  a  ratification,  merely  because  he  owns  a 
majority  of  the  shares,  which  ownership  gives  bim  the  power  to 
select  and  control  the  board  of  directors;^"  though  such  a  contract 
may  be  made  binding  upon  the  corporation  by  a  subsequent  rati- 
fication." A  contract  made  by  the  holder  of  a  majority  or  most 
of  the  shares  of  a  corporation,  without  disclosing  that  the  person 
signing  the  contract  acted  as  agent  for  the  corporation,  may  never- 
theless be  shown  by  evidence  aliunde  to  have  been  intended  as  a 
corporate  contract,  and  may  be  specifically  enforced  in  equity  as 
such  against  the  corporation. '' 

§  8403.  Validity  of  Contract!  Hade  by  the  Sole  Owner  or  Own- 
*M  of  All  the  Shares. —  But,  in  the  absence  of  what  is  called  con- 
stituent corporate  action,  giving  effect  to  it,  it  has  been  held  that 
a  disposition  of  the  corporate  property  by  stockholders  owning  aU 
the  shares  does  not  create  a  contract  which  will  be  specifically 
enforced  in  equity.'*  The  decisions  leave  the  subject  in  a  con- 
fusion which  is  not  creditable  to  the  courts.  The  highest  court 
in  the  Union  denies  the  validity  of  the  action  of  all  the  stock- 
holders in  transferring  the  property  of  the  corporation  without 
what  is  called  "  corporate  action,"  that  is,  the  formal  action  of  the 
directors,  the  chosen  servants  of  the  stockholders."  In  a  subse- 
quent case  in  the  same  court,  where  a  contract  was  challenged  by 
a  railroad  company  which  had  entered  into  it,  on  the  ground  that, 
although   authorized  by  its   stockholders  and  by  the  so-called 

•  4  Thomp.  Corp.,  i  4875.  60  N.  B.  R*p.  246:  40  L.  R.  A.  589: 

10  Jones  V.  WiUiHms,  139  Mo.  1 ;  e.  c.  Tfx's  a.  c.  64  III.  App.  5(6.  Se»  also 
87  L.  K.  A.  682:  S9  8.  W.  Hep.  486;  Hnrophrej-8  v.  McKUnock.  140  U.  S. 
40  8.  W.  Rep.  aaS:  61  Am.  St.  Rpp.  B04;  ».  c.  35  L.  Ml.  473;  England  v. 
436:  6  Am.  &  Enf[.  Corp.  Cas.  (N.  8.)  DeHrbom,  141  Mbm.  590:  Newton 
734;  Allemong  v.  Simmons,  124  Ind.  Mnn.  Co.  t.  'White.  42  Ga.  148;  Riis- 
199.  sell  V.  M'LpUhd.  14  Piek.  (Mass.)  63. 

11  .Tones  t.  Willinms,  Kuprn.  i*  Hunplireys  v.  McKisBock,  140  TT. 
13  .Tones  v.  WilllamK  giinra.                   8.  304. 

18  SelletB  T.  Greer,  172  III.  549;  a.  c. 
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"  executive  committee  "  of  its  directora,  yet  its  directors,  as  & 
board,  had  never  authorized  it  to  be  executed,  the  cootention  was 
overruled,  and  Mr.  Chief  Justice  Fuller,  in  giving  the  opinion  of 
the  court,  placed  its  conclusion  upon  the  true  ground,  namely, 
that  the  stockholders  were  the  corporation.  He  said:  "When, 
by  the  charter  of  a  corporation,  its  powera  are  vested  in  its  stock- 
holders, and  this  was  the  common-law  rule  when  the  charter  was 
silent,  the  ultimate  determination  of  the  management  of  the  corpo- 
rate affairs  rests  with  its  stockholders.""'  If,  then,  the  ultimate 
determination  of  corporate  affairs  rests  with  the  stockholders,  it 
is  quite  absurd  to  say  that  their  acts  are  not  to  be  deemed  valid 
unless  assented  to  by  their  agents,  the  directors.  If,  as  we  shall 
see,  informal  acts  of  the  directors  and  the  corporate  officers  may 
be  ratified  and  made  good  by  the  subsequent  conduct  or  acquiescence 
of  the  stockholders,"  whose  agents  the  former  are,  why  can  they 
not,  at  least  by  unanimous  consent,  do  a  valid  corporate  act  with- 
out die  formality  of  a  resolution  by  their  servants,  the  directors? 
The  sound  answer  is  that  they  can.  On  this  ground,  it  was  well 
held  that  where  the  directors  own  all  the  shares,  they  may  agree 
among  themselves  —  not  in  their  character  of  directors,  but  rather 
in  their  character  of  stockholders  —  to  authorize  the  president  to 
sell  all  the  property  of  the  corporation,  and  that  this  authorization 
will  be  none  the  less  valid  because  not  given  at  a  regular  directors' 
meeting.'^  Other  decisions  tend  to  the  conclusion  that  whilst,  in 
theory  of  law,  the  corporation  and  its  shareholders  are  distinct 
persons,  and  the  latter  have  no  agency  for  the  former,'*  yet  equity, 
which  looks  to  the  substance  of  things,  may,  in  an  appropriate  case, 
and  for  the  purposes  of  justice,  treat  a  debtor  corporation  and  an 
individual  owner  of  all  ita  shares  as  identical.'*  A  sole  stock- 
holder may  make  a  mortgage  of  the  corporate  property  to  which 
effect  will  be  given  in  equity.*    The  sole  owner  of  the  shares 

M  Union  Pac.  R.  C«.  v.  Chicafto  &c.  IB  L.  R.  A.  145:  27  Ohio  L.  J.  16T; 
H.  Co.,  163  U.  S.  661-5n6:  h.  c.  HI  Sap.  45  Alb.   L,  -T.  378;   11   Rail.  &  Corp. 
Ct.  Rep.  1173;  41  L.  ed.  611;  afFg  a.  L.  J.  229;  30  N.  H.  H«p.  279;  36  Am. 
c.  47  Fed.  Rep.  15;  10  Rnil.  &  Corp.  &.  Bng,  Corp.  Cas.  1. 
L.  J.  283;  47  Am.  &  Enu,  R.  Cbb.  la  Poet,  i  S437. 
840:  KDd  (in  tiie  Circuit  Coart  of  Ap-  iT  Jordan  v.  Collina.  107  Ala.  572. 
peals)   51    Fed.    R*p.   30fl.    Tliot    the  is  Moore  &c.  Hardware  Co.  v.  Tow- 
act  of  all  or  a  majority  of  the  otock-  erg  Hariiware  Co.,  87  Ala.  20C;  a.  e. 
bolders  may  be  regarded   an  the  art  13  Am.  St.  Rep.  23. 
of  the  corporation,   for  whieh   it   will  le  Pott  v.   Schmufker.   R4   Md.  535; 
be  aaBwerable,  to  the  extent  of  a  for-  b.  c.  67  Am.  St.  Rep.  4iri. 
feitare  of  its  franchises,—  »ee  State  v.  2o  Swift  t.  Smith,  65  Md.  428;  B.  C. 
Standard  Oil  Co.,  49  Oh.  St.  137;  a.  e.  57  Am.  Rep.  338. 
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of  a  corporation,  who  continues  to  carry  on  the  business  in  the 
corporate  name,  b  not,  in  the  view  of  another  court,  personallj 
liable  on  indorsements  on  drafts  made  by  him  in  the  name  of  the 
corporation,  where  no  fraud  is  practiced,  and  all  the  parties  to 
the  transaction  act  in  the  belief  that  the  corporation  alone  is 
liable." 

%  8404.  Asunt  of  Stoekholden  to  Kor^a^n.—  Statutes  for  the 
protection  of  stockholders  have  been  enacted  requiring  the  consent 
in  writing  of  a  prescribed  number  or  value  of  them  to  the  execu- 
tion of  a  mortgage  upon  corporate  property.  It  is  not  necessary 
to  say  that  unless  such  a  statute  is  complied  with,  or  its  protection 
waived  by  the  stockholders,  a  mortgage  upon  corporate  property 
will  be  voidable,  in  the  absence  of  circumstances  of  estoppel.** 
Such  a  statute  being  designed  for  the  protection  of  stoctholdera 
merely,  they  alone,  and  not  the  creditors,  can  take  advantage  of 
its  provisions.''  As  the  statute  is  enacted  for  the  benefit  of  stock- 
holders, they  may  tcaire  compliance  with  the  formalities  of  notice 
to  them  before  the  creation  of  a  mortgage  upon  corporate  property, 
either  expressly,  or  hy  faihng  to  object  to  an  agreement  for  the 
mortgage,  or  by  cjjntinuing  to  use  the  property  obtained  under 
such  agreement.**  Such  a  statute  is  not  applicable  to  mortgages 
given  in  fulfillment  of  a  valid  and  obligatory  contract  so  to  do, 
made  upon  a  full  and  valuable  consideration  before  the  statute 
was  passed.*"  A  statute  forbidding  corporations  to  mortgage,  con- 
vey, or  pledge  their  property  ior  the  security  of  debts,  otherwise 
than  by  the  consent  of  the  holders  of  a  majority  of  the  capital 
stock,  does  not  apply  to  the  issues,  output,  or  product  of  the  corpo- 

Zl  Lnnisrillp  Bnnkin);  Co,  t.  Ginen-  McKean  v.  Philadclphin  CoDtribntion- 

man,  94  Kt.  83;  s.  c.  42  Am.  St.  Rep.  Rhip.  6  Pa.  Dlst,  Rep.  40;  9.  c.  18  Pa. 

33."i.  note.    Spe  also  DiiRRan  v.  Pnriftc  Cn.  Ct.  fi.%7. 

Broom  Co..  R  Wash.  593:  e.  o.  36  Am.  KSThe  VigilaDda,  73  Fed,  Rep.  4S2; 

St.  Bep.  182,   and   note.    That  a  pro-  b.  p.  38  U.  S.  App.  563;  10  C.  C.  A. 

Tiaion  for  government  direetorg  of  the  628:  arg  68  Fed.  Bep.   781. 

Union  Pacific  Railroad  Company  does  23  Market  &c.  Nat.   Bank  v.  Jones, 

not  take  that  TOrporation  ont  of  the  7   Miac.  fN.  T.)   207;   s.   c.  58   N.   T. 

general  rule  giviog  stockholdera  Gnal  Bt.  Rep.  37:  27  N.  Y.  Snpp.  677;  afTd. 

control  of  corporate  aSairs  in  the  ah-  BO  Hun,  60S:  s.  c.  35  N.  T.  Riipp.  1111: 

sence    nf    a    charter    limitation,    cee  Alabama   Iron  Sec.  Co.  v.  McKeever, 

Union  Pacific  R,  Co.  t.  Chie«Ko  Ac-.  112' Ala.  134;  e.  c.  20  South.  Rep.  84. 

R.  Co.,  163  U.  S.  5G4.  A  resolution  of  a  s*  Bridj-pport    Electric    &c.    Co.    t. 

mntiial     fire     Insurance     rorporntion.  Meadcr.  72  Fed.  Bep.  115.  120;  a.  c. 

adopted   b.v  a  vnnnimov*  vote  of  the  30  V.  S.  Apo.  580;  18  C.  O.  A.  451. 

members,  may  be  repealed  hy  a  aub-  SSThe  Vimiancin,  68  Fed.  Rep.  781; 

sequeot    reaolntion    not    unanimous;  a.  c.  aCTd  in  73  Fed.  Rep.  452. 
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nte  business,  but  only  to  the  corpus  of  the  corporate  property." 
A  corporation  which  has  parted  with  all  its  interest  in  the  property 
HmTeyed  by  a  mortgage,  cannot  afterwards  contest  its  validity  on 
the  ground  that  the  statutory  consent  of  the  requisite  number  of 
Modholders  waa  not  obtained.*^ 

g  840S.  Auent  of  Stockholders  to  Other  Contracts.—  The  e^r- 
tise  of  a  statutory  power  of  a  railroad  company  to  guarantee  the 
bonds  of  a  connecting  line,  is  not  such  a  change  in  the  purpose  and 
object  of  the  corporation  as  to  be  fundamental  and  to  require  the 
stsent  of  the  stockholders,  but  may  be  had  by  action  of  the  board 
of  directors."  The  debts  of  a  manufacturing  corporation  accruing 
in  the  ordinary  course  of  its  business  in  the  employment  of  labor 
snd  the  purchase  of  materials,  do  not  constitute  such  an  indebted- 
aeas  as  requires  a  previous  meeting  and  sanction  of  stockholders 
under  the  requirements  of  a  statute,** 

§  S406.  Inherent  Power  of  Corporations  to  Appoint  Agents. —  As  a 
corporation  can  act  only  through  agents,  it  follows  that  every 
corporation  has  the  implied  power  to  appoint  appropriate  agents 
through  whom  to  do  its  lawful  and  proper  business;  and  the  acta 
of  such  agents,  done  within  the  powers  of  the  corporation,  will 
M  Tslid  and  binding  upon  it,  the  same  as  the  acts  of  the  agents  of 
■ndividtials  or  partnerships  woidd  be,***  A  trading  or  manu- 
fscfuring  corporation,  until  its  charter  is  annulled  in  a  quo 
varraitto  proceeding,  has  the  same  authority  as  an  individual 
•rader  or  manufacturer  has,  to  sell  or  consign  its  goods,  to  select  its 

•"Alabsmi    Iron  Sec.  Co.  t.  MeKee-  58  Fed.  Reiv  281!:  a.  c.  22  L.   R.  A. 

fw.  112  Ala.  134;  b.  c.  20  Sooth.  Rep.  817:  7  C.  C.  A.  225. 

"t-  »  Loiiisyille  Trust  Co.  t.  Louisville 

'^Bwb?  v.  Richmond  Llftht  &c.  Co.,  &e,  R.  Co..  4.1  U.  S.  App.  550;  75  Fed. 

■'App,  T)iy.  334:  8.  c.  38  N.  Y.  Supp.  Rep.  433.    Effect  of  a  statute  reqiilt- 

"■S:  13  K.  T.   St.   Rep.  734;   BfT'B  13  Ing  the  consent  o(  o  majorit.v  of  the 

I'lw.  737;  B.  c,  69  N.  T.  St.  Rep.  230;  stockholderB     to     such     a     (riinrnnty: 

S  S.  Y.  Supp.   1.    A   resolution   an-  I.omsTiile  Trast  Co.  t.  Louisville  &  R. 

Ijoriiing  the  officers  of  a  corporation  Co..  75  Fed.  Rep.  433;  s.  c.  43  U.  S. 

'to  lecnre  any   and  all  other  credit-  App.  550. 

"*"  ifter  a  person  named,  does  not  20  Manhattan      Hardware      Co.     t. 

tntiire  that  a   morteage  executed   in  Phalen,  128  Pa.  St.  110;  Quaker  City 

Pnwunr*   thereof    should    secure   all  Nnt.    Bank   v.   Gilkeaon,   18   Pa.    Co, 

"•hfr  cMditors,  hut  the  word  '"  and  "  Ct.  557. 

sii  lb*  meaning  of  "  or  ":    Brown  v.  so  Hnmm  t.  Drew,  83  Tes.  77;  s.  c 

«Mi  Bapids  Parlor  Furniture  Co.,  17  S.  W.  Rep.  491. 
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selling  agents,  and  to  impose  conditions  as  to  when  they  shall  sell 
and  the  terms  upon  which  thej  shall  sell.^' 

§  8407.  Appointment  of  Ag^ents  need  lut  be  in  Writing. —  Unless 

the  statute  law  so  provides,  the  appointment  of  the  ordinary  agents 
of  corporations  need  not  be  in  writing.  For  example,  it  is  not 
necessary  that  the  employment  of  a  surveyor  by  a  canal  company 
in  the  matter  of  repairing  and  enlarging  ita  canal,  should  be  in 
uTiting,  in  order  to  render  the  canal  company  liable  for  the  acts 
of  a  contractor  employed  by  the  surveyor  to  take  the  soil  from  the 
adjacent  lend;  but  it  is  sufficient  if  hia  appointment  and  authority 
to  make  the  contract  appear  by  oral  testimony.** 

§  8408.  Corporattons  Bonnd  hy  the  Aott  of  Their  Anthorized 
Agents  within  the  Scope  of  the  Corporate  Powers  and  the  Agents' 
Authority. —  Corporations  are  bound  by  the  act  of  their  agenta 
when  done  (1)  within  the  scope  of  the  powers  of  the  corporation, 
and  (2),  within  the  scope  of  the  authority  which  the  corporation 
has  conferred  upon  the  agent. ^  Applying  this  doctrine,  it  has 
been  held  that  an  agreement  by  an  agent  of  a  corporation  with  an 
attorney  to  whom  he  turns  over  a  judgment  for  collection,  that 
the  attorney  shall  receive  half  the  amount  collected,  is  binding  on 
the  corporation;*^  fliat  a  corporation  is  bound  by  the  action  of  its 
board  of  visitors,  which  it  has  appointed  its  agent  for  the  purpose 
of  selling  certain  lands,  in  making  a  sale  thereof,  and  that  no 
further  ratification  is  necessary  to  convey  a  good  title  to  the  pur- 
chaser;** that  a  contract  for  the  purchase  of  ordinary  supplies, 
made  by  the  purchasing  agent  of  a  railroad  company  designated 
by  its  by-laws  as  one  of  its  officers  authorized,  in  the  conduct  of  its 
business,  to  purchase  its  supplies,  is  binding  upon  the  company.*' 

al  Stoclcton    t.    AmtricBn    Tnbaoeo  »3  McCreery    v.    Oarvln.    39    S.    C. 

Co..  C5  N.  J.   Eq.  352;  a  c.   3C  Atl.  375:  s.  c.  17  S.  E.  Rep.  SSS. 

Eep.  971.  34Barbep    v.    Anltmnn,    ]il2    Iowa, 

MSan    DicKO    Wnler    Co.    v.    Snn  27fl:  a.  c.  71  N.  W.  Rep.  235;  7  Am. 

Dieeo  Flume  Co..  108  Cal.  540;  s.  e.  2a  &  Bag.  Corp.  Chb.  (N.  S.I  7.S6, 

L.  R.  A.  838;  41  Par,  Rep.  405.  To  the  35  Davis  v.  Lee  Camp.  (Va.)  18  S. 

same  effect,   ace   Williams  v.   FresniT  E.  Rep.  839. 

Canal   &<•.   Co.,  06   Cal.   14;   s.   c.   20  m  Lerey  v.   New  York  &:<■.  B.   Co.,' 

Wash.  L.  Rep.  614:  30  Pftc.  Rep.  961;  53  N.  Y.  St.  Rfp.  570;  !».  p.  24  N.  Y. 

31  Am.  St.  Rpp.  172.  Supp.  124;  4  Misc.  (N.  Y.)  415. 
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g  8409.  What  Agents  Seemed  bo  AnthoTieed. — Where  a  corpora- 
tion, organized  for  the  purpose  ot  conducting  a  newspaper  and 
engaged  in  the  prosecution  of  that  business,  duly  authorized  its 
business  manager  "  to  make  the  best  arrangements  possible  for  the 
Ijurchase  of  a  new  press," —  it  was  held  to  be  within  his  power  to 
make  a  contract  for  the  purchase  in  which  the  seller  reserved  title 
until  the  same  should  be  paid  for."  A  corporation  which  pub- 
lishes a  newspaper  may  designate  a  particular  person,  other  than 
ita  president  or  secretary,  to  act  as  its  authorized  agent  in  cerii- 
f_ving  to  notices  of  publication  of  sales  under  execution  contained 
in  such  paper,  and  the  certificate  of  the  agent  so  designated  will 
satisfy  the  law.**  It  has  been  hold  that  the  acts  of  a  designated 
person  in  regard  to  a  specified  matter  are  binding  upon  a  corpora- 
tion, where  all  the  members  of  the  corporation  agree  that  the 
entire  business  in  relation  to  eucb  matter  shall  be  done  by  such 
person  and  two  others,  by  whom  all  the  money  for  carrying  out 
the  naatter  is  furnished,  and  such  person  is  empowered  by  the  other 
two  to  act  for  the  three,  and  he  does  so  act."  But  this  ia  doubtfuL 
A  provision  of  the  by-laws  of  a  corporation,  that  tlie  treasurer, 
with  the  president  or  secretary,  shall  sign  promissory  notes  of  the 
corporation,  does  not  invalidate  a  corporate  note  signed  by  the 
pa^sident  only,  where,  with  the  acquiescence  of  the  directors,  h© 
has  issued  other  notes  signed  in  the  same  manner,  upon  which 
moneys  were  realized  and  used  in  the  business  of  the  corporation, 
and  where  the  note  was  issued  honestly,  for  a  worthy  and  necea- 
sary  purpose,  and  is  held  by  a  bona  fide  holder.*' 

§  8410.  When  not  Boond  by  the  Deolarationi  or  Admiuloni  of 
Their  Agenti. —  A  corporation  is  not  bound  by  the  declarations, 
representations,  or  admissions  of  its  individual  directors,  oflGcere, 
or  agents,  outside  the  scope  of  their  agency  or  authority;**  nor 
when  such  declarations,  representations  or  admissions  are  not  made 
in  the  course  of,  or  connected  with  the  performance  of  their  au- 
thorized duties,  and  so  as  to  constitute  them  a  part  of  the  r€8 
gestae.^ 

!T  MprchantH'  *c.  Bunk  r.  Cottrell,  Co..  1  App.  Div.  {N.  T.)  367:  8.  c.  37 

96  Ga.  1G8;  ».  c.  23  S.  E.  Rep.  IZl.  N.   T.   Supp.  3fl2:  72  N.  T,   St.   Kep. 

•SPentze!    y.   Squtre.    161    111.   346:  455. 

a.  c.  43  N.  E.  Rep.  1064.  4i  Walrath  t.  Champion  Mining  Co., 

WMichiBan  Slate  Co.  v.  Iron  Rnnpe  171  U.  fl.  293.  311;  g.  c.  18  Sup.  Ct. 

Ac.  R.  Co..  101  Mich.  14;  b.  c.  59  N.  Rpp.  909. 

W.  Rep.  646.  n  Browninir    r.    Hinkle,    48    Minn. 

« Grant    ».    George    C.    Treadwell  644;  a.  c.  61  N.  W.  Rep.  603. 
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§  8411.  Power  of  Contraetinir  Agent  to  Waive  Conditi«iu  of 
Contract  Contrary  to  Its  FroTisions. —  Xotwithstauding  a  provision 
in  a  contract  between  a  corporation  and  a  private  party,  that  no 
agent  of  the  corporation  shall  have  power  to  waive  or  modify 
the  contract,  an  agent  having  authority  to  do  so  may  validly  waive 
compliance  with  anj'  of  its  conditions.**  The  reason  given  is  that 
such  a  provision,  if  valid,  would  efEectually  prevent  any  change 
in  a  contract  by  the  parties  to  it;  since  a  corporation,  from  ita 
nature,  can  act  only  through  agents. 

§  8412.  Tnuuaotions  with  Corporate  Offlcen  when  Actii^  oa  Indi- 
viduals.^ It  is  scarcely  necessary  to  say  that  where  the  officers  of 
a  corporation  act  in  a  given  transaction  for  themselves  as  indi- 
viduals, and  this  is  known  to  the  other  contracting  party,  the  corpa- 
ration  will  not  be  bound  by  the  contract,  although  in  form  it 
purports  to  hind  it.**  A  corporation  is  not  chargeable  with  the 
knowledge,  or  bound  by  the  acts  of,  one  of  its  officers  in  a  matter 
in  which  he  acta  in  his  own  interest  and  deals  with  it  as  a  private 
individual,  and  in  no  way  represents  it  in  the  transaction.*"  Xor 
need  we  dwell  long  on  such  an  obviously  sound  proposition  as  that 
the  person  holding  the  offices  of  secretary  and  treasurer  of  a 
corporation  has  no  implied  authority  aa  such  to  indorse  notes  for 
his  individual  use.*"  On  the  other  hand,  although  the  form  of 
the  transaction  may  be  such  as  to  indicate  that  it  is  the  individual 
debt  of  the  president  of  a  corporation,  or  an  obligation  given  by 
him  as  receiver  of  another  corporation,  yet  if,  in  point  of  fact,  the 
money  was  advanced  for  the  use  of  the  former  corporation,  to  be 
repaid  out  of  its  funds,  it  will  be  bound  to  make  it  good.*'  And, 
clearly,  where  they  profess  to  act  for  the  corporation,  and  the  act 
is  within  the  apparent  scope  of  their  agency,  they  bind  the  corpo- 
ration, although,  unknown  to  the  other  party,  they  may  be  acting 
for  themselTes  individually.**     It  is  held  that  where  one  who  is 

MRobinsoD   T.    BerKey.    100  Iowa,  « Buffalo    County    Nat.    Bunk    v. 

136.    142;     B-    c.    69    N.    W.    Rep.  Rhan*.  40  Neb.  123;  a.  c.  68  N.  W. 

434;  OBbome  t.  Backer.  81  Iowa.  375;  Bep.  734. 

B.  0.  47  N.  W.  R*p.  70;   Petemon  v.  «  Sepurity  Bank  v.  Kingsland,  5  N. 

Walter   A.   Woods  &c   ^fachine   Co.,  Dak,  263;  s.  c.  65  N.  W.  Rep,  697. 

»i  Iowa,  148;  a.  c.  66  N.  W.  Rep.  96.  *T  l^^ffertj-  v.  Hall.  10  Kj.  L.  Hep. 

«  Edwards  v.  Carson  Water  Co.,  21  17T7;  s.  e.  44  S.  W.  Rep.  426:  Staples 

NeT.  460:  e.  c.  34  Pac.  Rep.  381;  Man-  v.  Humn  Nat.  Bank.  8  S.  Dak.  222; 

hattaD    r„    Tns.    Co.    v.    Forty-Hpcond  s.  e.  66  N.  W.  Rep.  314. 

Street  Ac.  R.  Co.,  13fl  N.  Y.  140:  a.  e.  m  Oro  Min.  &  Mill.  Co.  v.  Eataer.  4 

54  N.  T.  St.  Rep.  474;  9  Bkg.  L.  J.  Colo.  App.  219;  s.  c  85  Pac.  B«p.  077. 
495;  84  N.  E.  Rep.  776. 
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an  officer  of  au  incorporated  bank,  acte  in  a  given  matter  in  behalf 
oi  the  bank,  hie  acts  are  binding  on  the  corporation,  although  at 
the  same  time  and  in  the  same  matter,  he  may  have  been  acting 
in  his  individual  interest.  Accordingly,  the  acts  of  an  o£&cer  and 
director  of  a  bank  who,  in  a  certain  transaction,  acted  for  himself 
in  obtaining  a  release  from  liability  under  a  judgment  against  him 
and  other  indorsers,  and  also  acted  for  the  bank  in  selling  notes 
held  by  it  to  be  used  as  offsets  against  the  judgments,  part  of  the 
proceeds  of  which  he  paid  over  to  the  bank,  were  held  to  be  bind- 
ing on  the  bank  to  the  extent  that  he  was  acting  in  its  behalf.**  One 
who  lends  money  to  a  corporation  through  ita  principal  officer  on 
the  pledge  of  its  seciirities  as  collateral,  is  not  bound  to  see  that 
the  money  is  applied  to  the  corporation  purposes.  Nor  is  he  put 
upon  inquiry  as  to  whether  it  is  a  transaction  of  the  corporation 
or  of  the  officer,  from  the  fact  that  the  individual  note  of  the  officer 
18  offered  as  additional  security.'" 

g  8413.  Acts  of  the  Common  Agrentt  of  Two  Oorporationi. —  The 
act  of  a  common  agent  of  two  corporations,  or  of  the  members  of 
two  partnerships,  or  of  the  common  agent  of  a  corporation  and  a 
partnership,  done  as  an  officer  or  member  of  one  body,  is  plainly 
not  the  act  of  the  other."  One  of  two  railroad  companies,  which 
operate  their  railroads  as  one  under  a  traffic  contract,  can  recover 
a  fund  to  which  it  is  entitled  but  which  has  been  expended  by  the 
joint  manager  for  the  benefit  of  the  other  company  without  au- 
thority under  the  contract  or  otherwise,  even  though  such  contract 
was  ultra  vires.^ 

§  8414.  Identity  of  Two  Corporations  having  the  Same  Offloen 
and  Stockholders. —  The  fact  that  two  corporations  —  let  us  say 
a  railroad  company  and  a  construction  company  —  have  mainly, 
though  not  entirely,  the  same  officers  and  stockholders,  does  not 
render  them  legally  identical,  but  merely  requires  a  more  careful 

«  Smith  T.  Wilson,  1  Tex.  Civ.  App.  N.  Y.   St.  Rep.  862;  26  N.   Y.  Supp. 

115,  124;  s.  c.  20  8.  W.  Hep.  1116.  1055;  nffd.  148  N.  Y.  612. 

M  Buffalo  Loan  &c.  Co.  v.  Medina  oi  Cameron  t.   Deeatur  First  Nat. 

Gas  4c.  Co..  12  App.  DW.  rN.  Y.l  199;  Bnnk,  4  Tei.  Civ.  App.  309;  b.  c.  23 

1.  o.  42  N.  Y.  Snpp.  781.   Compare  Han-  S.  W.  Rpp.  334;  2  Bates  Part.,  p.  809. 

orer  Nat  Bank  t.  Ameri«in  Doelt  &c.  ^  Nnsbua   &c.   R.   Corp.   v.   Boaton 

Oo ,  75  Hun  (N.  Y.)  55;  s.  c.  56  &c.  R.  Corp.,  104  Mass.  222;  b.  c.  49 
Am.  St.  Rep.  454:  41  N.  E.  B«p.  268. 
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scrutiny  of  their  dealings  with  each  other,  where  the  rights  of  third 
persona  are  concerned.  ** 

§  841S.  Implied  Obligatioa  of  Cdrporatioa  to  Pay  for  Benefits 
Knowingly  B*oeiTed  without  Objeotion. — If  a  corporation  know- 
ingly receives  benefits  from  another  person  without  objection,  and 
knowing  that  the  person  rendering  such  benefits  does  so  under  the 
expectation  of  reasonable  compensation  therefor,  it  will  be  liable 
to  pay  the  reasonable  value  of  those  services  on  an  implied 
assumpsit:  such  as  extra  work  done  upon  its  building  by  a  con- 
tractor;"* or  the  services  of  an  attorney."  Thus,  a  corporation 
was  held  liable  for  the  value  of  extra  work  done  by  a  contractor 
under  orders  of  a  director  who  promised  that  the  company  will  pay 
■  for  it,  although  the  director  acted  without  authority,  where  a 
majority  of  the  directors  knew  l^at  the  contractor  was  doing  the 
work,  and  that  he  had  refused  to  do  it  without  extra  pay,  and  the 
company  received  and  retained  the  benefit.  The  decision  was 
made  to  rest  upon  the  implied  obligation  or  duty  of  the  corpora- 
tion to  pay  for  the  benefit  which  it  had,  without  objection,  re- 
ceived." 

§  8416.  ConTeyancea  to  Corporation!. —  Although  a  deed  of  a 
foreign  corporation  may  have  been  executed  before  the  corpora- 
tion filed  its  articles  in  the  domestic  State  so  as  to  be  entitled 
under  the  laws  thereof  to  act  as  a  corporation  therein, —  yet,  as  a 
deed  takes  effect  only  from  delivery,  the  conveyance  will  be  good 
if  the  articles  were  filed  before  the  deed  was  delivered.'^ 

§  8417.  Other  Hodes  of  SeTolving  Title  to  land  npon  Corpora- 
tioai. —  A  resolution  by  the  authorized  delegates  of  a  religious 
society,  providing  that  all  property  held  by  the  church  in  the  name 
of  any  person  or  persons,  83  trustees  or  otherwise,  shall  vest  in  a 
corporation  whose  articles  of  association  are  presented  to  and 
adopted  by  euch  delegates,  and  requiring  all  persons  holding  such 

M  Davidson  t.  Mexican  Nat.  R.  Co.,  Y.  St,  H«p.  18:  26  N.  T.   Snpp.  474; 

58  Fed.  Hep.  653.  b,  c  nff'd,  14fl  N.  Y.  S14. 

M  Trj-on  v.  White  &p.  Co.,  G2  Conn.  BB  Tryon  t.  t\Tiite  &c.  Co.,  62  Coon. 

161;  9.   c.   20   L.   R.   A.  281:  25  Atl.  IGI;  b.  c.  20  L.  R,  A.  291;  23  AH.  Rep. 

Bep.  712;  7  Am.  R,  &  Corp.  lUp.  7.  712:  7  Am.  R.  &  Corp.  Rep.  7. 

BO  Prindle    v.    Washinitton    L.    Inn.  C7  Sayward    v.    Gardner,    5    Wadi. 

Co.,  73  Hun    (N.  T.)  448;  b.  c.  56  N.  24T:  a.  c.  31  Pac.  Rep.  761. 

7088 

DiB.1izedOyGoO<^lc 


FOBUAL  UOD£S  OP  COEPOBATE  ACTION.       [7  Thomp.  CoFp.  §  8417. 

property  to  convey  the  etaae  to  the  corporation,  which  ia  to  succeed 
to  all  property  owned  by  the  church  or  held  for  ita  use, —  consti- 
tutes a  transfer  by  the  members  of  the  church  association  of  their 
equitable  interest  in  the  property."  A  resolution  of  au  unincorpo- 
rated alumni  association,  appointing  a  committee  to  incorporate 
the  association,  is  sufficient  to  vest  in  the  corporation  created  in 
pursuance  thereof  all  the  title  and  interest  which  the  association 
Iiad  in  a  fund  which  it  had  donated  to  the  alma  mater,  and 
entitles  the  corporation  to  insist  upon  the  observance  of  the  con- 
ditions accompanying  the  gift." 

OS  ReorganiEed     GbDrch     of     JesUB  Beveral     nnio  corpora  ted     eocleties    to 

Christ  T.   Churcb   of  Christ,   60   Fed.  hare   tniBteefl   convey   h   building   be- 

Rep.  987.  loDKing  to  Buch  aBsooiatian  to  It:    Or- 

W  Associate  Alamnl  t.  Qeneral  The-  ganized  Labor  Hall  t.  Gebert,  48  N. 

oloc^cal  Seminary,   26  App.   DIt.   (N.  J.  Eq.  393:  e.  e.  35  Am.  &  Eog.  Corp. 

T.)  144;  a.  c.  49  N.  T.  Snpp.  745.  Cas.  86T;  22  Atl.  H«p.  078. 
lUgbt  of  a  corporation  organized  from 
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OHAPTEE   OOXT. 

FOEMAI.  REQUISITES  OF  COKPORATE  CONTRACTS. 

8ECTIOH  SBCnOB 

8420.  Use  of  the  corporate  seal.  8425.  Formalities  in  the  e 

8421.  PreBUmptlon  In  the  ease  of  the  written  Instrumenta. 

tormal  execution  of  a   sealed    8426.  Invalidity   of   promissory   notes 
inHtrument.  eiecuted  by  a  part  only  of  the 

8422.  When    stranger    may    presnme  joint  authorized  agents. 

that    formalities    have    been    8427.  Contracts  signed  by  agent  in  his 
complied  with.  own    name   and    without    dis- 

8423.  Variance  between  the  Bttthoris-  closing  agency. 

Ing   instrument   and   the   con-    8428.  Contract     signed   with   individ- 
tcact  as  made.  ual  name  and  official  addition 

8424.  When  formal  resolution  ot  dl-  deemed   the   contract   of   the 

rectors  dispensed  with.  corporation. 

§  8420.  Use  of  the  Corporate  Seal. —  The  courts  are  uniting  on 
the  rule  that  a  corporation  may  make,  witltout  the  use  of  its  corpo- 
rate seal,  any  contract  which  an  individual  may  make  without  the 
use  of  his  seal,'  —  as,  for  example,  a  bill  of  sale  of  personal  prop- 
rrty;'  or  a  contract  of  subscription  to  a  ^wid  to  purchase  a  post- 
ofEce  site;'  or  a  guaranty  of  the  performance  by  a  lessee  of  the 
covenants  of  a  lease;*  or  a  contract  to  perform  work  and  labor  of 
ft  particular  kind,  such  as  sinking  a  well."  The  Supreme  Court  of 
North  Carolina  'still  sticks  in  the  ancient  wax'  to  the  extent  of  hold- 
ing that  a  deed  executed  in  the  name  of  a  corporation  by  its  presi- 
dent with  the  word  "  seal "  at  the  end  of  the  signature  is  not  a 
good  execution  either  at  common  law  or  under  N.  C.  Code,  §  685, 
concerning  the  manner  of  the  execution  of  deeds  by  corporations. 
The  court,  ignoring  the  plain  intent  of  the  parties,  perverted  justice 

1  WInterfield  T.  Cream  City  Brew.  Cain,  70  Miss.  628;  s.  c.  13  Sooth. 

Co.,  96  Wis.  239:  s.  e.  71  N.  W.  Rep.  Rep.  23». 

101;  7  Am.  &  Eng.  Corp.  Cns.  (N.  S.)  sB.   S.  Green  Co.  v.   Blodgett,  159 

353;    National     Protective    Asso.    v.  III.  1G9;  s.  c.  42  N.  B.  Rep.  176. 

Prentice  Brown  Stone  Co..  49  Minn.  *  Holm   v.    Clnus    Lipsius    Brewing 

220:  s.  c.  51  N.  W.  Rep.  916;  21  Ins.  Co..  El  App.  Div.  (N.  Y.)  204;  s.  c. 

Ij.  J.  838;  McCoUongh  v.  Hartford  F.  47  N.  Y.  Siipp.  61& 

Ins.  Co..  2  Super.  Ct.  fPs.l  233,  238;  s.  BOmnha     Consol.    Vinegar    Co.    v. 

C.  38  W.  N.  a  (Pa.)  567.  BnrriB.  49  Neb.  229;  fl.  c.  68  N.  W. 

a  Carey-Halliday    Lumber    Co.    v.  Rep.  492. 

e  4  Thomp.  Corp.,  g  5069. 
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by  holding  that  a  deed  executed  in  the  name  of  the  corporation 
by  J.  W.  Wilson,  ita  president,  with  the  word  "  seal  "  at  the  end  of 
his  signature,  was  not  the  deed  of  the  corporation,  but  of  the  in- 
dividual.^ 

§  6421.  Frenunption  in  the  Case  of  the  Formal  Execution  of  a 
Sealed  Initnunent. —  A  contract  signed  by  the  presideut  and  secre- 
tary of  a  corporation,  bearing  the  corporate  seal  and  delivered  to 
the  obligee  named  therein,  is  jtrima  facie  the  act  of  the  corpora- 
tion.* 

§  8422.  When  Stranger  May  FreBome  that  Formalities  Have  Been 
Complied  with. —  Where  the  power  to  make  a  given  contract  c."iiiits 
in  a  corporation,  a  person  entering  into  the  contract  with  it  need 
not  inquire  whether  all  the  antecedent  formalities  by  the  corpora- 
tion have  been  complied  with,  if  the  contract  is  regular  on  its  face 
and  under  the  corporate  seal;'  and  the  same  is  no  doubt  tnie 
where  contracts  of  corporations  which  are  not  required  to  be  under 
seal,  are  formally  made  and  signed  by  the  corporation  by  the  proper 
officerg^  although  the  corporate  seal  is  not  used.     Irregularities  in 

TC«ldw«tt  T,   MorKSnton   Man.  Co.,  earn  t.  Stonin^on  Snr.  Bank.  13  N.  J. 

121  N.  C.  338;  s.  c.  28  S.  E.  Rep.  475;  Bq.  212. 

citing  Claj-Ion  y.  Caftle.  97  N.  C.  30(1.  8  Andres  y.  Fry.  113  CbI.  124:  t>.  c. 
As  to  another  deed  which  does  not  ap-  4  Am.  &  Eng.  Corp,  Caa.  (N.  S.>  fill; 
pear  to  bare  been  sealed  at^ll.  but  45  Poc.  Rep.  534:  Sioux  City  Ter- 
which  was  aigned  by  tbe  president  of  minal  &c.  Co.  v.  Trust  Co.,  PC  Fed. 
the  corporation,  which  purported  to  be  Rep.  124,  137:  s,  c.  4fi  TJ.  S.  App.  ."523; 
the  grantor,  and  by  two  members  of  27  C.  C.  A.  73;  Burrill  v.  Nahnnt  Bank, 
it.  the  court  held  that  it  was  not  a  2  Met.  (Mnsa.)  1C3;  s.  c.  33  Am.  Dee. 
good  deed  either  at  common  law  or  395;  Canandarque  Aeailemr  t.  Me- 
ander the  same  statute:  Caldwell  v.  Kechnio,  00  N.  Y,  618:  WoihI  v.  Who- 
Morganlon  Man.  Co.,  121  N.  C.  339;  len.  93  111.  IM:  Sonthern  CalKornla 
».  c.  28  S.  B.  Rep.  475.  Among  many  Colony  Asso.  t.  BuBtamente,  52  Cal. 
niodem  oases  on  the  necessity  of  the  192;  Blood  r.  La  Serena  Land  &e. 
iHe  of  the  eorporate  seal,  are:  Lein-  Co..  113  Cal.  1221:  a.  c  4  Am.  &  Ent;. 
ksnt  V.  Caiman,  110  N.  Y.  50:  Flteh  Corp.  Cas.  (N.  S.)  451;  45  Pac.  Rep. 
T.  LewiBton  Steam  Mill  Co.,  80  Me.  2.52;  rev'it  in  Bane.  41  Pac.  Rep. 
3(;  Mnscatine  Water  Works  Co,  v.  1017.  Tbe  eonelusion  of  the  court  in 
Museatine  I^ntnher  Co.,  86  Iowa,  112;  this  last  case,  that  this  presnmption  la 
Cartia  t.  Piedmont  Lumber  &  Min.  overcome  by  evidence  that  there  was 
Co,,  109  N.  C.  401:  Carey-Halliday  no  authorization  except  by  tbe  stock- 
Lnmber  Co.  v.  Cain,  70  Misa.  628.  holders  of  the  corporation  executing 
npcisions  as  to  tbe  use  of  a  scroll  or  the  mortgage,  prior  to  its  oreaniia- 
other  gnbstitnte  for  tbe  corporate  seal ;  tion.  which  consequently  did  not  bind 
Bank  of  Middlebnry  v,  Rutland  &c.  it  altbouKh  it  received  tbe  fruits  of 
R,  Co.,  ?.fi  Vt,  159:  Mill  Dam  Fonnd-  the  mortcnge,  is  the  conclusion  of  a 
ery  t.  Hovey.  21  Pick.  (Mass.)  417:  divided  court,  and  is  grossly  untenable 
Tenncy  t.  Kfist  Warren  Lumhrr  C",,  and  nnjnst. 

43  N.  H.  343:  Oashwiler  v.  Willii.  .13  osbeppard  t.   Bonanza  Nickel  Min. 

CaL  11;  a.  c.  91  Am.  Dec.  607;  Ran-  Co.,  (Cb,)  25  Ont.  Rep.  305. 
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the  meeting  of  a  corporation  at  whicli  a  mortgage  is  executed  do 
not  afl'ect  the  mortgagee  dealing  in  good  faith  with  the  company, 
but  such  mortgagee  has  the  right  to  assume  that  the  pro^'isions  of 
the  bj-lauB  have  been  complied  with.'"  One  who  takes  a  mort- 
gage from  a  corporation  to  secure  an  existUiff  debt  is  entitled  to 
rely  on  the  same  presumption  of  regularity  that  obtains  in  other 
cases,  where,  by  making  the  mortgage,  the  corporation  obtains  an 
extension  for  two  years.^' 

§  8423.  Varisnce  Between  the  Aathorizing  Initnimeat  and  the 
Contract  at  Hade. —  The  fact  that  some  of  the  provisions  of  a  mort- 
gage executed  by  the  president  and  secretary  of  a  corporation  are 
not  identical  with  the  resolution  of  the  board  of  directors  authoriz- 
ing its  execution  will  not  invalidate  the  mortgage,  where  the  com- 
pany delivered  it  to  the  trustee,  signed  bj  its  president  and  secre- 
tary _and  sealed  with  its  corporate  seal,  and  sold  the  bonds  issued 
under  it  and  received  the  proceeds.'^  So,  it  has  been  held  that  the 
fact  that  a  resolution  by  the  trustees  of  a  corporation,  authorizing 
the  execution  of  a  mortgage  by  the  corporation,  did  not  prescribe 
the  conditions  to  be  inserted,  or  especially  mention  or  authorize 
conditions  as  to  keeping  the  property  insured  and  authorizing  the 
mortgagee  to  take  possession  and  foreclose  the  mortgage, —  will 
not  render  the  mortgage  void  because  of  the  insertion  of  such  con- 
ditions therein.'*  A  mortgage  of  a  corporation  is  not  invalid  as  to 
special  provisions  declaring  the  whole  debt  due  for  default  in  in- 
terest, because  the  records  of  the  meeting  of  the  directors  at.  which 
it  was  executed  do  not  show  such  provisions,  where  the  draft  of  the 
mortgage  was  present  at  the  meeting  and  its  provisions  were  dis- 
cussed." 

§  8424.  When  Fonnal  Resoltition  of  Directors  Dispensed  with. — 
The  contract  which  a  corporation  has  the  power  to  make  in  the 
ordinary  prosecution  of  its  business  cannot  be  invalidated  by  show- 
ing that  there  was  no  formal  resoliifion  of  the  directors  authorizing 
it,  if  it  appear  that  a  majority  of  the  trustees  consulted  together 

lOABhlev  Wire  Co.  v.  TIIlDnia  Pt(«l  Tmst  Co.,  82  Fed.  Rep.  1S4:  a.  e.  49 

Co..  IM  111.  149;  s.  c.  45  N.  B.  Rep.  U.  S.  App.  523:  27  C.  C.  A.  73. 
410.  18  VlncpDt  T.  SnoquHlmle  Mill  Co.,  7 

11  A-hlpv  Wire  Co.  T.  IllinoiH  Rteel  Wnoli.  SCO;  ».  c.  Xi  Pap.  Rep.  39a 
Co..  ]64  III.  141):  B.  c.  45  N.  E.  Bep.        it  Ashley  Wire  Co.  v.  Illinois  Steel 

410.  Co..  ie4  lU.  149;  a.  c.  45  N.  B.  Bep. 

"Sious   C'fy   Terminal   &c.   Co.   v.  410. 
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about  it  prior  to  its  execution  and  consented  to  its  execution." 
Formal,  corporate  action,  such  as  a  resolution  of  the  board  of  di- 
rectors, ia  often  dispensed  with,  even  in  respect  of  the  most  im- 
portant acts,  when  done  by  the  executive  officer  of  the  corporation 
with  the  knowledge  and  acquiescence  of  the  directors  and  stock- 
holders; and  this  often  happens  in  those  trading  corporations  where 
there  are  few  stockholders,  or  where  all  the  stockholders  are 
directors.  For  example,  the  fact  that  a  sale  of  the  f«(tre  stock 
of  goods  of  a  trading  corporation  was  not  authorized  at  a  regular 
directors'  meeting  does  not  render  it  invalid,  where  it  was  made 
by  the  president  as  such,  with  the  knowledge  of  all  the  directors 
and  stockholders." 

§  8425.  Formalities  in  the  Execution  of  Written  InBtmmenta. — 
An  assignment  of  a  claim  held  by  a  corporation  is  prima  facie 
valid  where  it  is  signed  by  the  president  and  secretary,  and  has  the 
seal  of  the  corporation  attached. ^^  The  seal  of  a  publishing  com- 
pany which  publishes  in  its  newspaper  a  delinquent  ta^  list  need 
not  be  afBxed  to  the  certificate  of  publication  made  by  its  president, 
under  a  statute'*  requiring  the  publisher's  certificate  under  oath, 
as  the  act  is  an  individual  and  not  a  corporate  act.'* 

§  8426.  iBvalidity  of  Fromiaaory  Notes  Executed  by  a  Fart  Only 
of  the  Joint  Authorized  A^nts. —  Where  several  agents  are  ap- 
pointed to  act  jointly,  all  must  join,  unless  the  appointing  instru- 
ment or  governing  statute,  or  custom  of  the  corporation,  permits  a 
majority  to  act"  Hence,  the  unauthorized  act  of  two  of  three 
trustees  of  a  corporation  in  executing  a  promissory  note  without 
the  knowledge  or  consent  of  the  third,  for  the  individual  benefit  of 
one  of  the  trustees  signing  it,  does  not  bind  the  third  tnistee,  or 
the  stockholders,  unless  he,  with  full  knowledge  and  opportunity 
to  act,  subsequently  ratifies  their  action,'' 

§  S427.  Contraott  Signed  by  Agent  in  His  Own  Kame  and  Without 
Diaolosiag  Agenoy. —  A  contract  may  be  signed  by  the  agent  of  a 

11  Wheeler  Ac.  Cn.  v.  Everett  Land  18  IllinniR  Rev^nne  Act.  i  186. 

Co.,  14  Wash.  630;  b.  c.  45  Pac.  Rep.  WHertift  y.  People,  159  lU.  237;  s. 

316.  e.  42  N.  E.  B«p.  S7»:  Bbbs  v.  People, 

M  Jordan  v.   CoIUdb,   107  Ala.   572;  159  III.  2S3;  b.  c.  42  N.  E.  Bep.  882. 

B.  c.  18  South.  Rep.  137.  30  3  Thomp.  Corp..  i  3010. 

1^  State  V.   Heckart,  62  Mo.   App.  zt  Edwards  t.   Carson   Water  Co., 

127.  21  Nev.  469;  s.  e.  84  Pac.  Rep.  881. 
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corporation,  or  by  a  person  lioiding  a  majority  of  its  shares,  in  his 
own  name,  and  not  disclosing  any  agency  to  make  it  lor  the  cor- 
poration, and  yet  it  may  be  shown,  hy  extriiiaic  evidence,  hy  cir- 
cumstances, by  what  was  done  under  it,  that  it  waa  intended  to  bind 
the  corporation,  and  apecific  performance  of  it  may  be  compelled  as 
a  contract  of  the  corporation.^  Thus,  a  note  not  in  the  corporate 
name  and  not  disclosing  any  agency  from  the  corporation  to  make 
it,  is  prima  facie  not  the  note  of  the  corporation,  but  this  presump- 
tion may  bo  rebutted  by  evidence  aliunde.^  A  note,  the  execution 
of  which  was  authorized  by  a  corporation  for  the  purpose  of  paying 
another  note  due  by  it,  and  used  for  that  purpose,  but  wliich  waa 
made  by  its  ofBcera,  through  mistake  and  inadvertence,  without 
signing  the  name  of  the  corporation  thereto,  and  was  taken  up 
when  due  by  certain  of  the  signers, —  is  a  proper  claim  against  its 
aasighee  in  insolvency,^ 

§  8428.  Contract  Sigfned  with  Individual  Same  and  Official  Ad- 
dition Deemed  the  Contract  of  the  Corporation. —  Recurring  to  a  sub- 
ject fertile  in  trouble  and  in  litigation,  mistakes  made  by  plain  men 
in  executing  contracts  intended  by  both  ])artie8  to  be  contracts  of 
corporations  for  which  the  signers  act,  and  their  subsequent  dis- 
covery through  being  enlightened  by  judicial  decisions,  that  tfiey 
had  done  what  neither  party  to  the  engagement  intended,  bad 
bound  themselves  personally, —  we  find  a  growing  tendency  on  the 
part  of  the  courts  to  construe  contracts,  so  infontially  executed,  in 
accordance  with  common  sense,  common  experience  and  common 
justice,  by  making  them  contracts  of  the  corporation  if  that  was  the 
real  intention.  Accordingly,  where  the  rice-prci^idcnt  of  a  corpo- 
ration signed  a  contract  with  hia  own  proper  name,  adding  the 
words  "  Prcst.  Metropole  Building  &  Tnrki.*h  Bath  Co.,"  this  was 
held  to  be  the  contract  of  the  corporation.""     So,  it  has  been  held 

Compare  Morris  v.  GriffithH  &c.  Co.,  43(1:  0  Am.  &  EtiR.  Corp.  Cbb.  (N.  S.) 

69  Fed.  Hep.  131;  a.  c.  1  Ohio  Dec.  734. 

Fed.  170;  S4  Ohio  I<.  J.  1!!1,  In  Tonn-  M  McllpdRe   v.   Boston   Iron    Co.,    5 

BylTnnla.  the  cxccatiou  and  dell  vet?  o(  Cimh.  (Mans.)  IRS;  r.  c.  51  Am.  Dec, 

a  fiKf-inieHt  mtf.  in  order  to  constitute  fif),  nnd  note.    Comiinre  MoCrnskpy  t. 

a   valid   obUeatlon   o(    a    corporntion.  l.ndd,    iCnl.)   2.S   1'ac.    Rpp.   21iJ, —  s 

must  be  avthoHsrd  either  hy  the  til-  ease  which  does  not  Bceni  to  be  offl- 

rrctnrt  or  gloekhoUtcTK:    Atlnntie  Ref.  cially  reported. 

Co.  V.  Mentrei.  e  Pa.  Dist.  Kep.  223.  24  Kc  Pendleton  HnrdwBre  Ac  Co., 

22  Jnn"»  r.  Willinms,  1.10  Mo.  1 :  B.  2+  Or.  3.10;  f.  c.  Sn  Pnr.  Bop.  7>i4. 

<•  37  L.  R.  A,  C82:  40  S.  W.  Bep.  .^153;  28  Metropole    Building    &c    Co.    t. 

30  S.  W,  Rep,  486;  61  Am.  St.  Rep.  Garden  City  Fan  Co.,  60  III.  App.  681. 
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th«t  a  corporation  is  liable  upoE  a  note  reading  "  Sixty  days  after 
date  we  promise  to  pay,"  made  by  its  manager  in  payment  for 
goods  purchased  by  him  as  such,  and  signed  in  his  name  with  the 
addition  of  the  word  "  manager,"  followed  by  the  name  of  the 
corporation,  w^here  both  the  manager  and  the  payees  of  the  note 
intended  to  make  the  company  liable,  and  the  manager  had  au- 
thority to  make  corporate  notes." 

3S  Fairchlld  r.  FeiguBon,  21  Can.  S.  0.  4Si. 
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CHAPTER    OOXTI. 

CUEING  INFORMAL  OR  UNAUTHORIZED  CONTRACTS  BY  RAnPICA- 
TION,  ADOPTION,  RECOGNITION,  WAIVER,  ESTOPPEL. 

BEcnon  Section 

S480.  Ge&enl  doctrine  ae  to  ratiBca-  beaeSta  of  an  unauthorized  or 

tiao  b;  corporattoDs.  intormal  contract. 

8481.  Ratlficatioua  bind  priviee.  8439.  Knowledge  necessary  to  a  valid 

8432.  Ratifications  do  not  affect  inter-  ratlScatiou. 

rening  rights  of  third  peraona.    Si40.  Failing    to    diBaffinu    within    a- 

8433.  Ratification  hj  recognition   and  reasonable   time   alter   knowi- 

adoption.  edge. 

8434.  ContractB    Informal];    executed    6441.  What   acta  amount   to   ratifica- 

cared  bj  rotiGcatlon.  tiona  In  particular  caaea. 

8436.  Oral  proof  of  recognition  of  con-  8442.  What    acta   do   not   amount   to 

tracts  required  by  atatntea  to  ratifications. 

be  In  writing,  8443.  Ratification    of    contracts    be- 

8436.  Ratification    by    the    board    of  tweeu      corporationa      baring 

dlrectora.  common  directors. 

843T.  Ratification  by  the  stockholders.  8444.  Ratification  of  the  engagements 

8438.  Ratification    by    accepting    the  of  promoters. 

§  8430.  General  Sootriue  as  to  Batification  by  Corporatioiis. — 
Grenerally  speaking,  a  corporation  can  ratify  an  unauthorized  con- 
tract, whicli  its  agent  or  an  officious  third  person  has  assumed  to 
make  in  its  behalf,  where  an  individual  can.  But  this  must  be 
understood  only  with  reference  to  those  contracts  which  the  cor- 
poration has,  under  its  charter  or  poveming  statute,  the  iwwer  to 
make,  or  which,  being  ultra  vires,  it  can  ttecome  estopped  from  re- 
pudiating, on  principles  elsewhere  considered.*  If  the  contract  is 
vltra  vires  in  the  sense  of  being  malum  in  ae,  immoral,  opposed  to 
a  sound  public  policy,  or  against  the  provisions  of  the  statute  law 
enacted  to  safeguard  tiie  rights  of  the  public, —  then  it  may  be 
conceded  that  it  cannot  be  affirmed  or  ratified;  since  any  attempt  at 
ratification  is  an  attempt  to  repeat  the  offense  against  the  public* 
But  if  it  is  merely  ultra  vires  in  the  sense  of  having  been  made  by 
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ccEixG  iKFOKMAL  CONTRACTS.     [7  Tlionip.  Corp.  §  8432. 

an  officer  or  agent  of  the  corporation  not  thereto  duly  authorized  by 
its  goTeming  body,  or  in  the  sense  of  being  in  excess  of  its  granted 
powers,  without  being  immoral  or  opposed  to  a  sound  public  policy 
or  to  some  statute  enacted  to  conserre  the  rights  of  the  public,  but 
merely  injurious  to  its  stockholders,  then  it  ia  capable  of  ratification, 
and  circmustances  may  arise  under  which  the  corporation  or  its 
stockholders  will  be  estopped  from  repudiating  it.  Subject  to  this 
qualification,  a  corporation  may  ratify  an  unauthorized  act  of  its 
directors  or  any  of  them,  or  of  any  of  its  officers  or  agents,  or  of 
any  person  assuming  to  act  for  it,  the  same  as  an  individual  can.' 
ICor  is  it  at  all  necessary  in  order  to  a  valid  ratification  that  there 
should  be  some  formal  corporate  action.  As  more  fully  shown 
hereafter,*  it  is  not  always  necessary  that  either  the  board  of 
directors,  as  such,  or  the  stockholders  specially  convened,  shall  ex- 
pressly act  upon  the  subject-matter  needing  ratification.*  Finally, 
as  in  the  case  of  a  ratification  by  an  individual,  ao  a  ratification  by 
a  corporation  reaches  back  to  the  date  of  the  unauthorized  act 
which  is  confirmed,  and  is  equivalent  to  a  precedent  authority.' 

§  8431.  Batiflcations  Bind  Friviei. — Eatifications,  like  estoppels, 
bind  privies.  Thus,  an  aasit/nee  of  an  insolvent  corporation,  which 
has  ratified  an  unauthorized  mortgage  by  its  president,  is  equally 
concluded  thereby  with  the  corporation,  where  there  is  no  sugges- 
tion of  fraud,  and  the  creditors  whom  he  represents  are  not  subse- 
quent purchasers  in  good  faith  for  a  valuable  consideration,  and 
have  no  lien  upon  the  property.^ 

§  8432.  £atiflcati«mi  do  not  Aflcot  Intervening  Bights  of  Third 
Persons.^ —  Where  the  president  of  a  corporation  makes  an  unau- 
thorized assignment  of  its  property  for  the  benefit  of  its  creditors, 
a  subsequent  ratification  of  it  by  the  board  of  directore  will  not  be 
allowed  to  have  the  effect  of  validating  the  conveyance  as  against 
creditors  who  levy  attachments  upon  the  property  between  the 
asflienment  and  t'     ratification,*      A  mortgage  purporting  to  be 

sppople  T.  Eel  Rlvpr  &e.  H.  Cn.,  En(t.  Corp.  Cat.  (N,  8.)  387;  43  Pae. 

98  Cal.  666;  b.  c.  33  Pac  Bep.  728;  Rep.  llOfi, 

Webater  t.  Widmnyer  (P«.  C.  P.),  4  1  Gribble   t.    ColumbUB    Brew.    Co., 

Lack.  L.  NewB.  X-  100  Cnl.  67;  p.  c.  34  Pae.  Rep.  527. 

*  Poet,  i  8438,  a  4  Thomp.  Corp.,  i  5300. 

D  Greer  v.  Sellers,  64  III.  App.  605.  >  Norton  t.  Alabama  Nat.  Bank,  102 

« BogFB    y,    Lakeport    Agri.    Park  Ala,  420;  i.  c.  14  South.  Rep.  872. 
AaM.,  Ill  Cal.  864;  s.  c.  8  Am.  £ 
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that  of  a  corporation,  not  authorized  by  the  board  of  directors  nor 
bearing  the  corporate  seal,  cannot,  bj  subsequent  ratification  by  the 
Btoctliolders  and  directors  and  the  afQjcing  of  the  seal,  be  made  to 
operate  to  create  a  superior  lien  as  against  the  mechanic's  lien  of 
a  creditor  whose  rights  accrue  before  such  ratification.'" 

§  8433.  Batifloation  by  Becogpiition  and  Adoption. —  Without  at- 
tempting to  codify  all  the  reasoning  of  the  judges,  it  may  be  said 
that  the  acts  and  engagements  made  by  the  officers  and  agents  of  a 
corporation  in  its  behalf  under  such  circumstances  that  the  corpora- 
tion might  disaffirm  them,  become  valid  by  the  subsequent  recogni- 
tion and  adoption  of  whatever  official  body  of  the  corporation  had 
power  to  authorize  the  act  in  the  first  instance, —  in  general,  the 
board  of  directors  or  trustees."  Thus,  bonds  of  a  corporation  in- 
.  formally  executed,  but  recognized  as  valid  at  numerous  meetings 
of  the  trustees,  become,  if  they  were  not  so  at  first,  its  valid  obliga- 
tions.*^ Such  recognition  in  one  case  may  afford  rvidfiice  of  an 
authority  in  the  particular  officer  to  do  a  similar  act  in  another  like 
case.  Thus,  an  investment  association  which  permits  its  \'iec-prcsi- 
dent  to  solicit  one  to  pmx^hase  its  bonds,  and  recognizes  a  monthly 
payment  by  him  to  such  vice-president  as  properly  made,  and  gives 
him  proper  credit  and  receipts  therefor,  cannot  repudiate  payments 
made  in  the  same  manner  for  a  subsequent  month.'*  So,  a  notice 
by  the  president  of  a  corporation  to  its  tenant,  of  the  termination 
of  the  lease,  under  a,  proviaion  therein,  is  sufficiently  shown  t^o  be 
authorized  by  the  adoption  by  the  corporation  of  such  notice,  for 
the  purposes  of  summary  proceedings  to  recover  possession  of  the 


§  8434.  Contraota  Informally  Executed  Cored  by  Batiflcation.— 

A  corporation  whose  internal  regulations  require  its  contratrts  to 
be  executed  in  a  certain  manner  may,  by  acquiescence,  become 
liable  upon  contracts  made  by  its  agent  in  some  other  manner.*" 

10  Notional  Ponndrr   &c.   Works  v.       la  Union   Invest.   Asso,   v.   Gwr,  M 

Oconto  Water  Co..  68  Fed.  Rep.  1006.  111.  App.  648;  b.  c.  1  Chic.  L.  J.  WkU- 

"  Cooper  T.  Potti,  185  Pa,  St.  115;  540. 
39  Atl.  Rep.  824.  M  Manhattdn  Lite  Ins.  Co.  t.  Gob- 
is  Seymour  v.  Spring  Forefrt  Cemp-  ford.  3  Misc.  (N.  Y.)  509;  s.  e.  B2  N. 
tery  Abso..  144  N.  Y.  333;  flffg  s.  c.  Y.  St.  Rop.  419;  23  N.  Y.  Supp.  7. 
45  N.  Y.  St.  Rep.  620;  a.  c.  18  N.  Y.      iB  lUinMs  Trust  &c.  Bank  t.  Parific 
Supp.  04.  R.  Co.,  117  Cal.  332:  a.  c.  49  Pac.  Eep. 
197. 
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§  S435.  Oral  Proof  of  Secx^nution  of  Contracts  Beqnired  by  Stat- 
utes to  be  in  Writii^. —  There  is  more  difficulty  in  applying  thia 
principle  so  as  to  validate  the  oral  engagements  of  the  officers  and 
agents  of  a  corporation  made  in  its  behalf,  where  there  is  a  statute 
requiring  the  contracts  of  corporations  to  be  in  writing.  Such  a 
statute  is  founded  in  the  same  public  policy  which  dictated  the 
Statute  of  Frauds  and  Perjuries.  It  may  fairly  be  conceded  that 
where  there  ia  such  a  statute  —  let  us  say  a  statute  requiring  cor- 
porate contracts  involving  a  corporate  liability  exceeding  $100,  to 
be  in  writing  and  under  the  corporate  seal,  or  signed  by  some 
officer  authorized  thereto, —  so  long  as  a  parol  engagement  subject 
to  the  interdiction  of  the  stataite  remains  execntori/,  and  there  are 
no  circumstances  of  fraud  or  of  estoppel,  such  a  contract  cannot 
be  made  binding  upon  the  corporation  by  parol  evidence  of  a  reco^ 
nitioQ  of  it  by  an  officer  of  the  corporation  having  authority  to 
make  it  in  the  first  instance.  Such  a  view  would  nullify  the 
statute.  The  recognition  or  ratification  must  be  by  an  instrument 
of  equal  dignity  and  evidentiary  value  as  the  instrument  which  the 
statute  requires  for  the  original  contract.  A  recogiiLtion,  to  be 
valid,  must  be  made  in  writing  and  must  afford  evidence  of  the 
nature,  purpose  and  substance  of  the  contract."  But  no  proper 
system  of  remedial  justice  would  allow  a  corporatdon,  even  under 
such  a  statute,  to  keep  the  fruits  of  a  parol  contract  and  then  re- 
pudiate the  contract  on  this  ground.'^ 

§  8436.  Batificatioa  by  the  Board  of  Directors. —  Any  contract  re- 
lating to  the  business  of  the  corporation,  such  as  its  directors  or 
trustees  might  have  authorized  in  the  first  instance, —  as  distin- 
guished from  eonsiitueiit  acts,  or  acts  which  by  reason  of  statutes 
require  the  assent  of  the  stockholders, —  may  be  ratified  by  the 
directors  when  made  without  precedent  authority  or  without  due 
formality,  so  as  to  be  voidable;  and  such  a  ratification  has  the  effect 
of  a  precedent  authorization  or  of  a  precedent  contract  made  with 
due  formality."  Such  a  ratification  need  not  be  evidenced  bya 
formal  resolution  of  the  board,  but  may  be  shown  by  their  express 

laCnrda   v.   nedmoot   Lumber   &c.  York   &c.   Invest.   Co.,   45   N.   Y.   St. 

Co.,  lOe  N.  C.  401;  a.  c.  13  B.  E.  Rep.  Rep.  645;  s.  c.  18  N.  Y.   8upp.   454; 

©44.  afflt  41  N.  y.  St.  Rep.  90;  a.  c.  16  N. 

IT  Cnrtis   v.   Piedmont   Lumber   &c.  Y.  Supp.  210;  Nebraaka  See.  Loan  Co. 

Co..  aupra.  v.  Bell.  58  Fed.  Bep.  326;  s.  c.  7  C.  a 

IS  Firat  Nat.  Bank  v.  Sloaz  Citr  &c.  A.  2S3. 
Co.,  68  Fed.  Rep.  Ml;  Schnrr  v.  New 
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promise  to  perform  it,  however  evidenced,"  by  acquiescence  after 
acquiring  knowledge  of  the  engagement,**  and  by  suffering  the  cor- 
poration to  retain  the  fruits  of  it.  For  example,  the  board  of 
directors  of  a  corporation,  authorized  by  ita  by-laws  to  borrow 
money  and  execute  any  maimer  of  security  for  the  payment  of  the 
same,  may  ratify  and  adopt  the  act  of  the  secretary  in  executing  a 
note  in  the  name  of  the  company  for  borrowed  money  without  au- 
thority; and  when  so  ratified  such  note  will  bind  the  company  as 
fully  aa  if  its  execution  were  authorized  in  advance.'' 

§  8437.  Aatifioatlon  by  the  Stookholder*.—  The  stockholders  of  a 
business  corporation  are  its  ultimate  constituency ;  they  are  in  sub- 
stance its  proprietors,  its  partners  acting  through  an  agency  created 
by  themselves;  it  is  for  their  profit  that  the  business  of  the  corpora- 
tion is  carried  on.  They  therefore  have  the  power  of  ratifying  any 
contract  entered  into  in  the  name  and  behalf  of  the  corporation 
which  is  ultra  vires  merely  as  against  them;  any  contract  which 
they  have  the  right  to  disaffirm;  any  contract  which  they  have  the 
right  to  invoke  the  aid  of  a  court  to  enjoin  or  annul;  saving 
always  those  contracts  which  are  ultra  vires  as  against  the  State.** 
They  may  not,  even  by  unanimous  consent,  legalize  or  vitalize  a 
void  illegal  contract  by  which  the  corporation  attempts  to  transfer 
all  its  property  to  another  company  in  consideration  of  shares  in  the 
latter. **  But  they  may  ratify  a  contract  by  the  directors,  selling 
and  conveying  all  the  property  of  the  corporation  without  their  con- 
sent;" or  the  creation  by  the  directore  of  an  indebtedness  without 
their  authority ;"  and  where,  under  their  charter,  by-laws,  or  other 
governing  instrument,  a  stated  majority  could  authorize,  the  same 

IB  4  Thomp.  Corp.,  i  62DS,  et  aeq.  the  Mrtifitnte  of  Inoorpotatloii.  that  a 

!o  McNeil    V.    Boston    Chamber    of  cnntrnot  not  under  the  corporate  seal 

Commerce.  154  Mass.  277;  a.  c.  13  L.  ahall  not  be  binding.  "  unless  duly  rati- 

B,  A.  559;  28  N.  R  Hep.  24.^  (bc-  fied  by  IIb  board  of  directors;"  New 
quiescence  after  knowledge  In  tbe  acts  York  &c.  Gas  Light  Co.  t.  Metropoli- 
of  a  commiUeeY,  Union  Pac.  R.  Co.  t.  tun  Invest.  Co.,  10  App.  Div.  (N.  Y.) 
Chicafco  &c.  R.  Co..  163  U.  S.  r»4:  s.  842;  a,  c.  41  N.  Y.  Supp.  797. 

C.  41  L.  ed.  2fi5:  16  Sup.  Ct.  Bep.  1173.       2a  Ante.  %  8^0. 

at  Nebraska   &c.   Ixian   Co.   t.   Bell,  »  McCutcheon  t.  Hers  Capsule  Co., 

6fl  Fed.  Rpp,  326;  a.  e.  7  C.  C.  A.  253.  71  Fed.  Rep.  787;  a.  c.  31  L.  R,  A. 

So,   the  makinK  of  an   agreement  by  41,*i:  3  Am.  &  Bng.  Corp.  Cas.  (N.  8.) 

the  officerB  of  a  corporation,  with  the  446;  37  U.  S.  App.  686. 

knowledse  and  assent  of  all  the  direct-  2i  Stokes  v.  Detrlck,  75  Md.  256;  i. 

ore  manifested   at   a   meetinn   (n   ad-  c.  23  Atl.  Rep,  846. 

vanee  of  the  transaction,  is  equivalent  as  Underbill  v.  Santa  Barbara  Land 

to   ratificatliMi   thereof   by  the   board  Ac.  Co.,  93  Gal.  300;  I,  C.  28  Pac.  Bep. 

witbin  the  meaning  of  a  proTlrion  la  1049. 
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majority  may  ratify;^  but  where  the  act  is  of  such  a  nature  that  it 
cannot  be  done  as  against  a  dissenting  stockholder,  then  it  can  only 
be  ratified  by  unanimous  consent.^  On  the  other  hand,  if  a 
majority  could  have  authorized  a  given  contract  in  the  first  instance, 
unanimous  consent  ia  not  necessary  to  its  ratification.^  Unau- 
thorized contracts  made  by  the  officers  of  a  corporation,  but  capable 
of  ratification,  are  often  made  valid  by  being  ratified  and  affirmed 
by  the  stockholders  at  general  meetings.^  Thus,  under  English 
company  law,  the  issue  of  preferred  shares  by  an  investment  com- 
pany, without  the  special  resolution  required  by  its  memo- 
randimi  of  association,  is  ratified  by  resolutions  of  meet- 
ings of  sbarelfolders  unanimously  adopting  the  terms  under 
which  such  shares  were  issued,"  It  seems  scarcely  necessary  to 
add  that  the  stockholders  who  alone  can  ratify  an  unauthorized  con- 
tract made  by  the  directors  must  be  real  and  not  aham  stock- 
boldere.*'  As  in  the  case  of  a  ratification  by  the  governing  body 
of  the  corporation,**  the  stockholders  are  entitled  to  a  reasonable 
time,  after  coming  to  a  knowledge  of  the  unauthorized  transaction, 
within  which  to  affirm  or  disaffirm  it;  and  this  time  may  be  longer 
than  where  it  is  the  office  of  the  directors,  or  of  a  managing  officer 
to  affirm  or  disaffirm;  since  the  stockholders  often  form  a  numerous 
body,  meeting  only  at  distinct  inter^'ala,  and  manifestly  they  ought 
to  be  allowed  time  to  meet  and  consult."     Finally,  as  in  case  of  a 

SB  Thna,  a  contrart  within  thp  powers  ^b  Bates  v,  Coronndo  Bcsch  Co.,  IDS 
«r  a  corporatioii.  ttiKiied  and  attested  Cal.  160;  s.  e.  41  Puc.  Rep.  855;  Citi- 
by  the  proper  officers,  and  approved  reus"  Gas  Light  Co,  v.  WflkeGeld.  ICl 
by  the  eiecutive  committee.  Tested  ad  Mass.  432;  s.  c.  37  N,  B.  Rep.  444. 
Interim  iritb  ell  the  powern  of  tha  so  Re  I.nndnn  &c.  tDvest.  Corp., 
board,  nnder  authority  at  a  deloKDtion  [1905]  2  Ch,  860;  b.  c.  U  K  .T.  Ch. 
of  aneh  powerR  from  the  directors,  to  (X.  S.)  729;  73  Law  T,  Rep.  280. 
make  which  they  were  empowered  by  81  pprsons  assumiDK  to  be  stock- 
by-laws  authorized  by  the  charter,  and  holders  of  a  bank,  who  have  uot  paid 
approved  by  two-thirds  of  all  the  for  IhcEr  stock  and  "dedicated"  the 
Mock  holders,  being  all  present  nt  a  sum  paid  to  the  businpN<<.  ns  required 
rcpnlnr  meetiUK.—  is  binding  on  the  by  the  Illinois  Bankinx  Act.  t  5,  but 
i-orporalion:  ChicsBo  &c.  R.  Co.  v.  harliiB  instead  produced  n  sum  tempo- 
T'nlon  P.  R.  Co.,  47  Fed.  Rep.  IS;  s.  c.  rnrlly  to  be  counted  by  the  auditor  in 
10  Ry.  &  Corp.  L.  J.  283:  47  Am.  &  order  to  procure  a  certificate  of  a  com- 
Enp.  H.  Cas.  340;  a.  c.  aff'd  in  Bl  Fed.  pany  oruaninarnn,  which  sura  is  im- 
Rep.  309;  a.  c.  Gnally  affd  in  103  U.  S.  mediately  withdrawn,  are  not  bona 
5G1.  fide   stockholders,    and   cannot    ratify 

*T  Chicago     Hansom     Cab     Co.     ».  previous  unaiitUoriKed  acts  of  the  di- 

Yerkes.  141  III.  320:   s.  c.   11   Rv.   &  rectors:    SIcNulta  v.  Com  Belt  Bank, 

Corp.  L.  J.  265;  30  N.  E.  Rep.  6G7.  ir,4  III.  427:  s.  e.  45  N.  B.  Rep.  854; 

ss  San  DicEo  &c.  R.  Co.   v.   Pacific  afTc  s,  c.  «3  111.  App.  Btfi. 

Bearh  Co.,  112  Cal.  53;  «.  c.  33  I..  R.  S3  Pott,  f  8440, 

A.  78S:  3  .4.m.  &  Eng.  Corp.  Caa.  (K.  ss  l\-here   the   stockholders   did    not 

8.)  580:  44  Pac.  Bep.  333.  leani  of  a  roidable  contract  made  br 
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ratification  by  the  directors,  or  by  an  officer  having  power  to  ratify, 
a  ratification  by  the  stockholders  is  equivalent  to  a  precedent 
authority." 

g  8438.  Eatiflcation  by  Accepting  the  Benefits  of  an  TTnanthoiized 
or  Liformal  Contract. — A  corporation,  by  accepting  with  knowl- 
edge the  benefit  of  an  unauthorized  or  informal  contract  made  by 
persons  professing  to  act  for  it,  ratifies  it  and  ©stops  itself  from  re- 
pudiating it.*°  Another  way  of  stating  this  principle  is  to  say  that 
when  an  unauthorized  or  informal  contract  has  been  executed  o» 
the  other  side,  and  the  corporation  has  received  the  fruits  of  its 
execution  from  the  other  party,  it  thereby  becomes  estopped  to  re- 
pudiate the  obligation  of  it  so  far  as  it  is  concerned,^  And,  as 
elsewhere  shown,  this  principle  extends  so  far  as  to  validate  ultra 
vires  contracts,  that  is,  contracts  which,  in  strictness,  are  beyond  the 
power  of  the  corporation  itself,  provided  they  be  not  contracts  in 
their  nature  immoral,  opposed  to  a  sound  public  policy,  or  to  the 
positive  statute  law.^^  Illustrations  of  the  principle  might  be 
greatly  multiplied,  but  they  would  hardly  serve  to  make  it  plainer. 
Take  the  frequent  case  of  the  unauthorized  execution,  by  the  of&cer 

the  directors  ODtil  their  fimt  meetiUK  524:  HctReld  t.  Add[cks.  154  Fa.  St. 

tlierp>i[ter,    and    at   the    first    aoDUal  1:  b.  c.  32  W.  N.  C.  162;  2C  Atl,  Rep. 

meeting     thereafter     directors     were  215;  Willis  t.  St.  Paul  Sanitation  Co., 

choBen   who  promptly  repudiated   the  B3  Minn.  320;  8.  c.  55  N.  W.  Rep.  550; 

contract,   it  wne  held  that  there  had  Smith  v.  Martin  Anti-Fire  Car  Heater 

been  no  rotiBcaUon:     Mallory  v.  Mnl-  Co..  47  N.  Y.  St.  Rep.  20;  i.  c.  19  N. 

lory- Wheeler  Co..  61  Conn,  131;  a.  e.  Y.  Siipp.  285;  12  Ry.  &  Corp.  L.  J. 

11  Rail.  &  Corp.   L.  J.  169;  23  Atl.  fi5;  Hitchcock  t.  Barrett.  50  Fed.  Rep. 

Hep,  708.  653;  Jenet  t.  Aliiers.  7  Colo.  App.  271: 

M  Underbill  v.  Santa  Barliara  I^and  3.  c.  43  Pnc.  Rep.  41^2. 
&c.  Co,,  03  Cal.  300;  a.  c.  28  Pnc.  Bep.        flc  Hubbard  v.   Halev,  96  Wis.  578; 

1049.    What   does    not    amount   to   a  a.  c.  71   N.  W.   Rep.   1036;   Cunning- 

ratlfieation  by  the  atockholdera:   Char-  ham  *.  Maasena  RprioKa  &c.  R.  Co.. 

ter  Gas  Engine  Co.  v.  Charter,  47  III.  63  Hun    (N.  Y.)  439;  a.  c.  44  N.  Y. 

App.  36,  St.  Rep.  72.1;  18  N.  V.  Supp.  600. 

8»  Hubbard  t.  Haley,  96  Wis.  578;  bt  Thus,  a  corporation  is  held  to  have 
«,  c.  71  N,  W.  Rep.  ICQG;  Clemont  &p.  adopted  the  nets  of  its  agents  in  eon- 
Co.  V.  Michigan  Clothing  Co..  110  dueling  a  businesa  nttra  rire».  where 
Mich.  458;  b.  e.  68  N.  W.  Rep.  224;  3  Its  managing  officers,  knowing  that  the 
Det.  L.  N,  422;  V.  Loewers  Oatn-  business  has  been  done  and  (hat  the 
brintis  Brew.  Co.  v.  Friedman.  21  income  of  the  businesa  has  been  re- 
Misc.  (N,  T.)  32;  s.  c.  46  N.  Y.  Supp.  reived  and  the  expenses  of  it  paid  by 
867;  Frank  t.  Hicks.  4  Wyo.  502:  s.  c.  the  treasurer,  have  adopted  the  action 
35  Pac.  Rep.  475:  rehearing  denied  in  of  the  treasurer  and  elerted  to  keep 
35  Pac.  Rep,  102.'i;  Thomas  v.  City  the  monev:  Nims  t.  Mt.  Hermon 
Nat.  Bank.  40  Neb,  501:  a.  c.  24  U  Bovs'  School.  160  Mass.  177:  s.  c.  22 
R.  A.  263:  58  N.  W.  Rep.  943;  West  I,.  R.  A.  364;  44  Am,  &  Eng.  Corp. 
Salem  Land  Co.  t.  Monteomery  Land  Cas.  367;  35  N.  E.  Rep.  776. 
Co.,  89  Va.  192:  s.  c.  15  S.  E.  Rep. 
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of  a  corporation,  of  a  mortgage  of  its  property.  While  it  migtit 
Lave  been  repudiated  by  the  corporation  at  the  outset,  yet  if  the 
money  thereby  procured  was  received  and  used  by  the  corporation 
with  the  knowledge  of  its  governing  body,  it  will  be  deemed  to 
have  been  ratified,  and  the  corporation  or  its  privies  will  be  estopped 
from  repudiating  it**  Or,  take  the  case  of  an  invalid  appointment 
of  an  agent  for  a  corporation.  Here,  although  the  act  might  have 
been  repudiated  at  the  outset,  yet  it  is  ratified  and  affirmed  if  the 
corporation,  with  knowledge,  avails  itself  of  his  services.**  So,  if  a 
corporation,  authorized  to  deal  in  real  estate,  takes  no  steps  to  repu- 
diate the  act  of  its  agent  in  purchasing  land  and  giving  a  mortgage 
for  the  purchase  price,  although  notified  of  the  transaction  within  a 
week,  but  enters  into  possession  of  the  land  and  deals  with  it  as  list 
own,  receiving  the  rents  and  profits,  it  becomes  bound  by  the  act  of 
euch  agent.*"  The  acts  of  de  facto  directors  or  officers  are  valid 
without  any  ratification,  if,  under  the  same  circumstances,  the  cor- 
poration would  have  been  bound  by  the  act  if  done  by  directors  or 
officers  who  were  such  de  jure;  but  if  a  ratification  were  needed, 
then  it  may  be  said  that  it  takes  place  when  the  corporation  receives 
and  retains  the  benefits  with  knowledge.*'  An  analogous  doctrine 
tbatan  acceptance  by  a  corporation,  with  knowledge  of  the  fruits  of  a 
contract  which  one  has  assumed  to  make  for  it,  is  one  of  the  modes 
of  proving  a  previous  authorimatioti.  Thus,  it  has  been  held  that 
the  authority  of  the  president  of  a  bank  to  pledge  its  deposit  with 
another  bank  as  security  for  loans,  is  sufficiently  shown  by  proof 
that  the  board  of  directors  left  it  to  the  president,  as  their  agent  and 
the  agent  of  the  hank,  to  negotiate  loans  and  make  such  contracts  as 
to  repayment  and  security  as  were  lawful  and  usual,  and  that  the 

M  Edplhotf  ■-.  Homer-Miller  Strnw-  property,     made    by     peraoDs     claim- 

goodfl  Man.  Co.,  86  Md.  595;  a.  r.  39  \a«     to     bp     directors      and     having 

AtJ.   Bep,  314:  7  Am.   &  Enc.   Corp.  poBBesBion    of    its   books    and    control 

Cas.  (X,  8.)  721;  Pittsbarith  &c.  R.  Co.  of    its     property,    were    held     to    be 

V.  Keoknk  &o.  R.  Co..  131  D.  R.  371;  bindlnR  upon  the  corporation,  although 

e.  c.  33  L.  ed.  157;  Qrlbble  v,  Columbua  the  person  seliing  such   material  bad 

Brew.  Co.,  100  Cal,  07:  8.  c.  34  Pnc.  notice,   before  the  fiirnishinK   of   any 

Rep.  527.  iteniB  of  the   bill,   that  thcrp   wna   a 

88  Nelson  v.  Kansas  City  &c.  R.  Co.,  HtlKation    pendine    to    determine    the 

66  Mo.  App.  M7;  b.  c.  2  Mo.  App.  Rep.  right  of  such  personn  to  act  as  dlrec- 

385.  tore,    where   the    materials    were    re- 

M  Ryan   v.   Termiasl   <Sty   Co.,   2S  talned  as  the  property  of  the  corpora- 

Not.  Sco.  131.  tioo  after  they  were  ousted:   Richards 

*i  For    exatnple,    contracts    In    the  t.  Farmers  &c.  Institntp,  154  Pa.  St. 

name  of  a  fair  association  for  tna-  449;  a.  c.  26  Atl.  Rep.  210. 
terial     tor     a     building     upon     its 
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bank  Lad  received  tlie  oenefit  of  the  contract,  without  objection, 
for  more  than  a  year.** 

§  8438.  Knowledge  Necessary  to  a  Valid  Batifloation. — iln  the 
absence  of  laches,  or  of  that  negligent  ignorance  which  in  law  is 
tantamount  to  actual  knowledge,  the  general  rule  is  that,  in  order 
to  a  valid  ratification  of  an  unauthorized  contract,  by  accepting  the 
fruits  of  it  or  otherwise,  the  governing  body  of  the  corporation,  or 
the  stockholders  seeking  to  set  it  aside  must  have  known  of  the 
circumstances  making  it  invalid.**  Thus,  the  unauthorized  con- 
tract by  the  president  of  a  railroad  corporation  in  behalf  of  the  com- 
pany, to  indenmify  a  subcontractor  for  the  construction  of  the 
road,  against  loss,  in  consideration  of  his  continuing  the  work  after 
a  breach  of  his  contract  on  the  part  of  the  principal  contractor,  is 
not  ratified  by  the  acceptance  of  the  constructed  road  by  the  com- 
pany, in  ignorance  of  the  contract  and  imder  the  belief  that  the 
work  of  construction  was  prosecuted  under  the  contract.**  But 
this  principle  can  have  no  application  where,  from  the  attending 
circumstances,  the  officer  of  the  corporation  capable  o£  receiving 
notice  for  it,  or  its  governing  body,  or  its  stockholders,  are,  in  good 
faith  towards  the  other  party  to  the  contract,  itindcr  the  duty  of 
knowing  of  its  existence  and  of  affirming  or  disaffirming  it  within  a 
reasonable  time;  and  this  introduces  a  variety  of  exceptions  to  this 
rule.  Moreover,  in  applying  this  principle,  it  is  to  be  constantly 
kept  in  mind  —  and  it  is  a  rule  essential  to  the  rights  of  third 
persons, —  that,  the  directors  of  the  corporation  being  under  the 
duty  of  knowing  the  facts,  are  presumed  to  have  had  knowledge  of 
them,  unless  reasons  exist  excluding  this  presumption.*" 

§  8440.  Failing  to  Disaffirm  within  a  Eeasonable  Time  After 
Knowledge. —  If  a  corporation,  after  acquiring  through  its  govern- 
ing body,  or  through  its  officer  whose  knowledge  in  law  affects  it 

*aBeU   T.   HnnoTpr   Nat.   Bank.   57  Oiv.  (N.  Y.)  Ki;  b.  c.  40  N.  T.  Snpp. 

Fpd.  Rep.  821 :  B.  c,  10  Bkg.  L,  J.  21.  202:    74    N.    Y.    St.    Rep.    765:    Dm 

*3  Lyndon  Mill  To.  v.  Lyndon  Lite-  Mofnps  M(tn.  Ac  Co.  v.  Tilfoi-ii  Mill, 

rary  &e.   Inst..   C3  Vt.   581;   b.   c.   22  Cn..  &  S.  Dnk.  IH2:  s.  e.  70  N.  W.  Rep. 

Atl.  Rep.  575;  Dennlston  v.  Home  Life  830. 

&  InvpBt.  Co.,  162  Pa.  St.  86:  a.  c.  24  «  Grant   v.  Dnhith   4c   R,  Co..  66 

Pitt-..  L.  J.  (N.  S.1  475;  2fl  Atl.  Rep.  Minn.    348:  a.  c.  00  N.  W.  Rep.  23. 

275:  Camacho  V.  Hamilton  Bank  Nole  4S  4   Thomp.   Corp.,    I   5308;   Stflin- 

&e.  Co..  2  App.  Dif.  (N.  T.)  303;  a.  c.  liHolt  v.  Junk  Bros.  Lumber  &c.  Co., 

73  N.  y.  St.  Rep.  457:  9.  c.  37  N.  T.  OS  Tenn.  306,  814;  s.  c.  39  S,  W.  Bep. 

Supp.   72?1;    OIney   t.    Baird,   7   App.  630. 
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witli  notice,*"  the  knowledge  of  an  unauthorized  contract  attempted 
to  be  made  in  ita  behalf,  fails  to  diaa£Enn  it  within  a  reasonable 
time,  it  thereby  ratifies  and  confirma  it"  What  will  be  a  reason- 
able time  within  which  to  affirm  or  disaffirm  will  depend  upon  the 
circumstances  of  each  case.  Jiistice  to  the  opposite  party  wiB,  as 
a  general  rule,  demand  a  prompt  disaffirmance  after  knowledge; 
but  circumstances  may  exist  where  the  governing  ,body,  or  officer 
having  the  power  and  duty  of  affirming  or  disaffirming,  will  be  in- 
dulged in  a  little  time  to  think  over  the  matter.** 

§  8441.  What  Aoti  Amount  to  Satifloation  in  FarticulBr  Cases. — 
An  unauthorized  release  of  a  mortgage  to  a  corporation  is  ratified 
where  a  trustee  of  the  corporation,  appointed  to  effect  a  voluntary 
liquidation  of  ita  afiairs  and  authorized  to  do  all  things  necessary  to 
that  end,  with  knowledge  of  the  facts  attending  the  release  and  of 
the  fact  that  the  original  notes  secured  bj  the  mortgage  have  been 
renewed  by  new  notes  given  to  stockholders  individually, —  takes 
np  the  renewal  notes  and  procures  a  new  note  in  lieu  thereof  and 
a  neic  mortgage  to  secure  the  same,  and  brings  suit  on  the  note  and 
mortgage."  A  corporation  ratifies  a  contract  made  by  its  stock- 
holders as  such,  and  not  through  its  directors,  bj  permitting  judg- 
ment by  default  to  go  against  it  in  an  action  -^n  the  contract.  ""^ 

§  8442.  Whftt  Acta  Do  not  Amount  to  Batifloatioss.—  An  unau- 
thorized employment  for  three  years  by  the  general  manager  of  a 
corporation,  of  a  person  to  render  services  for  the  corporation,  is 
not  ratified  by  the  corpwation  merely  because  its  president  sees  the 
employ^  rendering  services,  where  the  president  has  no  knowledge 
of  the  terms  of  the  contract."^     A  note  of  a  corporation,  made  by 

«4  Thomp.  Corp..  I  B131,  e(  teg.;  N.  W.  Rep.  308:  Anpista,  T.  A  G.  R. 
pO»t.   t   8551.  Co.  T.  Kittel.  52  Fed.  Rep.  63:  s.  c. 

*T  Reed  Bros.  Co.  T,  First  Nat.  2  O.  C.  A.  015;  Ashley  Wire  Co.  t. 
Bank.  46  Neb.  168;  8.  c.  64  Ni  W.  Rep.  lUiooiti  Steel  Co.,  CO  HI.  App.  179. 
701;  Hadden  v.  Natrhaug  Silk  Co.,  « 4  Thomp.  Corp.,  j  . "5300. 
&i  Fed.  Rep.  80;  Illinois  Trust  Ac,  « Smith  v.  Wella  Man.  Co.,  148 
Bank  v.  Padfic  R.  Co.,  117  Cal.  332:  Tnd.  .^33,  342;  a.  c.  46  N.  B.  Rep.  1000. 
a.  c.  49  Pac.  Rep.  197:  Gold  Min.  Co.  «o  Nebraska  Nat.  Bank  v.  Ferguson, 
T,  National  Bank,  96  U.  S.  040;  49  Neb.  100;  s.  c.  68  N.  W.  Rep.  370. 
PtttabnrgB  &c.  R.  Ca  t.  K<o-  Facts  amounting  to  a  ratification  of 
knk  Ac.  Bridge  Co.,  131  U.  8.  371:  a.  a  contract  (or  the  sale  of  land  made 
p.  33  L.  ed.  157;  Central  Trust  Co.  t.  by  the  president  ot  a  corporation  In 
Aahville  Land  Co.,  72  Fed.  Rep.  361;  his  own  name:  Haynie  v.  American 
a,  c.  43  U-  8,  App.  1:  i.  c.  18  C.  C.  A.  Tmst  InTcst.  Co.,  39  8.  W.  Rep. 
590:  Wright  T.  Farmers'   Mnt.  L.  S.    (Tenn.)  860. 

Ins.   Aaao.,  M  Iowa,  360;   a.  c.   65      di  Camacho  v.  Hamilton  Bank  Nota 
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its  vice-president  without  authority,  is  not  ratified  by  the  use  of  the 
moneys  by  him  to  pay  an  acceptance  of  the  corporation  upon  a 
draft  drawn  for  his  personal  benefit,  nor  by  the  deposit  in  its  name 
of  a  portion  of  the  moneys,  where  they  are  checked  out  for  the  in- 
dividual benefit  of  the  president  and  vice-preeident,  without  the 
knowledge  of  the  directors." 

g  8443.  Hatification  of  Contracta  Between  Corporation!  HaTin^ 
Common  Directors. —  A  contract  made  between  companies  having 
common  directors  may,  of  course,  be  ratified  by  the  constituents  of 
the  directors,  the  stockholders.^  It  seems  also  that  contracta  of 
this  character  are  subject  to  ratification  in  like  manner  as  other 
voidable  contracts  made  in  behalf  of  corporations."  Under  the 
doctrine  Uiat  such  a  contract  is  not  void  ab  initio,  but  is  good  until 
disaffirmed,  it  is  clear  that  there  can  be  no  disaffirmance  by  less  than 
a  majority  of  the  stockholders."  It  seems  that  neither  the  direct- 
ors who  made  the  contract"  nor  creditors"  can  disaffirm.     The 

&c.  Co.,  2  App.  DiT.  (N.  T.)  369;  8.  c.  Co.,  113  Cal.  2G1;  h.  c.  4  Am.  &  Eog. 

73  N.  Y.  St.  Bep.  457:  37  N.  T.  Snpp.  Corp.  Cas.  (N.  S.)  451;  45  Pbc.  Rep. 

725.  252;  rev'g  ia  Banc,  41  Pae.  Eep.  lOIT. 

M  Morris  V.  Griffith  &c.  Co.,  69  Fed.  m  San   Diego  &c.   R.  Co.  t.  Pacific 

Hep.   131;  b.  c.  34  Ohio  L.  J.  191:  1  E*acli   Co..   112  Cal.   53;  8.  c.  33  L. 

Ohio    Dec.    Fed.    170.      Other    eases  R.  A.  788;  3  Am.  &  Eng.  Corp.  Cna. 

whicli   are   held   not   to   amount   to   a  (N.  S.)  580;  44  Pac.  Eep.  333;  Grant 

ratification:     Haynea  v.   Tacoms   &c.  v.    United    Kingdom    Switcbbnclt    R. 

B.   Co.,   7   Wash.   211;   a.   c.  34   Pac.  Co.,   60   L.  T.   (N.   S.)   S25:   Barr  y. 

Eep.   022:   Hamilton   v.   Bates,   (Cal.)  New   Torlt   &c.    H,    Co.,    125   X,   Y. 

35   Pac.    Hep.   304;   Martin   v.   Santa  263;  rev'g  e.  c.  52  Hnn  (K.  Y.I  555. 

Cruz   Water   Storage   Co.,    (Ariz.)    36  M  Metropolitan   Teleph.   &e.   Co. 

Pae.  Rep.  36  (no  ratificatioD  of  prior  Domestic  Teleph.   &c.   Co.,   44   N. 

illegal  Tote  o*  directors  in  fixing  aalnry  Eq.  508;  Roberta  v,  Washington  J 

of  secretnryl.    That  ratification   bj  a  Banii,    11    Wash.    550.      Ratification 

corporation  of  a   purchase  of   its  otcn  shown  by  course  of  business  between 

iharn   is   not   effected   br   a   renetcal  the  two  corporations:     United  Stati« 

of  notes  given  (or  the  purchase  raonej-:  Holting  Stock  Co.  v.  Atlantic  &c.  R 

Price  V.  Pine  Mountain  Iron  Ac,  Co.,  Co.,  34  Oh,  St.  450;  s.  c.  32  Am.  Reii. 

32  S.  W.  Rep.  267;  s.  c.   17  Ky.   L.  380:  Kitchen  v.  St.  Louis  &c.  R.  Co.. 

Rep.   865.      Unsound   dedsion    to   the  60  Mo.  224;  FlransTille  Pub.  Hall  C"- 

effoct  that  an  unauthorized  execution  t.  Ban):  of  Commerce,   144  Ind.  31: 

ot  a  note  and  mortgage  by  the  presi-  s.  c.  42  N.  E.  Eep.  loiOT;  Thomas  v. 

dent   and   accretarj-   of   a   eorporation  RrownvUle    &e.    R.    Co..    109   D,    S. 

can  be   ratified   only   by   a    resolution  522:  rev'g  a.  c.  2  Fed.  Hep.  877. 

of  Its  board  of  directors  which  eould  B5  Hnrt  v.  Ogdensbiirg  &c.  R.  Co.. 

have  conferred  original  authority  for  89  Hnn  (N.  Y.)  316:  Wallace  t.  Long 

their    execution,    in    ncconiance    ti-ith  Islanil  R.   Co.,   12  Hun   (N.   Y.)  460. 

Cnl.  Civ.  Code,  H  2309.  2310,  and  not  bo  Hazard   y.   Dillon,  34  Fed.   Hep. 

by  exerdsing  control  over  the  land  for  48.'). 

the  purchase  price  of  -which  the  note  BT  O'Connor  Ttfining  &c.  Co.  v.  Coosa 

and   mortgage   purport   to   have   been  Furnace  Co.,  95  Ala.  614. 
given:    Blood  v.  La  Serena  Land  &c 
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right  to  afSrm  may  be  lost  by  lacked  or  by  acquiescence.'''  Most 
clearly,  ratification  of  a  contract  between  corporations  having  com- 
mon directora  is  shown  where  all  these  elemente  unite;  One  com- 
pany has  entirely  performed  ita  part  of  the  contract;  the  other  has 
performed  a  part  of  it  and  cannot  restore  anything  or  place  the 
other  party,  in  whole  or  in  part,  in  statu  guo;  and  the  stockholders 
of  the  latter  company  have  expressly  approved  the  contract** 

g  8444.  BatiScatiDn  of  the  Engo^menta  of  Fromot«n. —  A  corpo- 
ration will  be  bound  by  an  engagement  entered  into  in  its  behalf  by 
itB  promoters,  or  by  persons  professing  to  act  for  it  before  its 
organization,  if,  after  it  is  oi^nized  and  with  fuU  knowledge  of 
the  facts,  it  aeeumee  the  contract  and  agrees  to  pay  the  considera* 
tion,  or  accepts  and  retains  the  benefits  of  the  contract,  provided 
the  contract  is  one  which  the  corporation  itself  might  have  made  in 
the  fiist  instance.''  This  ia  especially  so  where  the  contract  ap- 
pears to  be  a  reasonable  means  of  carrying  out  some  corporate 
power  or  purpose."^  Upon  the  question  what  will  be  evidence  of 
such  a  ratification,  it  is  to  be  observed  that  it  need  not  be  made  in 
any  express  form  of  writing,  but  may  be  inferred  from  the  acts  or 
acquieecence  of  the  corporation  through  its  duly  authorized  agents. 
For  example,  in  an  action  against  a  corporation  to  recover  money 
loaned  to  its  members  ostensibly  for  it,  it  appeared  that,  upon  the 
formal  organization  of  the  corporation  and  soon  after  the  loan  was 
made,  the  promoters  became  stockholders  and  officers;  that  the 
money  was  borrowed  for  the  purposes  of  the  corporation;  that,  after 
its  organization,  ita  secretary  sent  the  plaintiff  $100,  as  part  payment 
of  the  note  by  which  the  debt  was  evidenced ;  and  that  the  secretary, 
in  letters  written  to  the  plaintiff  on  the  letter-heada  of  the  company, 
stated  that  he  hoped  that  they  would  have  made  money  enough  to 
pay  the  plaintiff's  debt  before  it  became  due.  It  was  held  that  this 
evidence  was  sufficient  to  take  to  the  jvry  the  qnfstion  whether  the  .. 
corporation  had  adopted  tho  engagement  of  its  promoters." 

MHart  v.  OgdenabTirs  Ac.  R.  Co.,  475:  h.  p.  49  Pac.  Rep.  116;  rehearing 

Utpra.  <lenied  in  50  Pac.  Rep.  798.     See  also 

w  O'Connor  Mining  &c.  Co.  t.  Coosa  Prntt  v.  Oahkosh  Match  Co..  80  Win. 

Furnace  Co.,  supra.  406:  Huron  Printing  &c.  Co.  t.  Kit- 

W)  San   Dieco  &c.   R.  Co.   v.   Pacific  ticKOn,  4  S.  D.  520;  Wentherford  &e. 

Beach   Co..   112  Cal.  53;   b.   c.   33   L.  R.  Co.   v.  Granger.   (Tei.   Civ.  App.l 

R.  A.  78S;  3  Am.  &  Hng.  Corp.  Cas.  23   8.   W.   Rep.   425:   Colorado   Land 

(N.  S.>  580;  44  Pac.   Rep.  333.  &c.  Co.  t.  Adams,  5  Colo.  App.  190; 

<l  Bchreyer  y.  Turner  Flouring  Co.,  Bmner  t.  Brown.  139  Ind.  flOO. 

29  Or.  1;  a.  c.  43  Pac.  Rep.  719.  «S  Sehreyer  t.  Turner  Flouring  Co., 

OAJexander   t.   Winters,   23  Kev.  28  Or.  1;  a.  c  43  Pac.  Rep.  719. 

nor 
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TITLE  TWENTY-THREE. 

ILECENT    DEOIBIONB     ON     THE     DIBEOTOKS     OV 

OOEPOBATIOirB. 

Chapteb. 

CCXVn.  Stockholders'  Meetings  to  Elect  Di- 
rectors and  for  Other  Purposes     .     §§  8450-8455. 
CCXVin.  Tenure  of  the  Office  of  Directors    .     §§  8457-8467. 
CCXIX.  Powers  and  ilodes  of  Action  of  Di- 

Fectore         §§  8470-8482. 

CCXX.  Meetings  of  Directors §§  8485-8490. 

CCXXt.  Obligations  of  Directors  as   Fidu- 
ciaries         §§  8493-8509. 

CCXXn.  Liability  of   Directors    Outside   of 

Statutes §§  8512-8521. 

CCXXm.  Statutory  Liability  of  Directors    .     §§  8524r-8538. 


OHAPTEE  OOXYII. 

STOCKHOLDERS'  MEETINGS  TO  ELECT  DIRECTORS  AND  FOR  OTHER 
PURPOSES. 

Sectio:i  Sbctiok 

84150.  Place   of   boldlug   Btockholden'    6463.  Adjournment  of  meetings, 
meetings.  S4M.  Voting  at  such  electiana. 

84C1.  Holding   aDnnal  meeting   at   a    8456.  Powers  exercised  at  meeting  of 
date  later  than  that  flied  by  atoclthoIderB   when   Id   volun- 

the  by-laws.  tarj-  liqnidattoD. 

8462.  Notice    of    stockholders*    meet- 

§  8460.  Plaoe  of  Holding  Stockholden'  Keetings.—  In  consider- 
ing the  question  of  the  place  of  holding  corporate  meetings,  a  dia- 
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tinction  ought  to  be  taken  between  stockholders'  meetings 
assembled  to  elect  directors  or  to'  advise  with  reference  to  con- 
stituent acte,^  such  as  amending  the  charter  or  articles  of  incorpo- 
ration, increasing  or  reducing  the  capital,  consolidating  with 
another  corporation,  going  into  voluntary  liquidation,  and  the 
like, —  and  the  mere  business  meetings  of  the  board  of  director?. 
These  will  hence  be  treated  separately.  And  first  of  stockholders' 
meetings,  Hegularly  the  stockholders  of  a  corporation  cannot 
meet  outside  the  State  granting  the  charter,  for  the  purpose  of  Meet- 
ing directors  or  performing  constituent  acts.' 

§  8461.  Holding  Annaal  Keetiiie:  at  a  Bate  Lat»  tiian  that  Rzed 
by  the  By-Laws. —  The  fact  that  the  annual  meeting  is  not  held  at 
the  time  fixed  by  the  by-laws  does  not  preclude  the  holding  of  it  at 
a  later  date.  It  is  said  to  be  the  right  and  duty  of  the  stockholders 
to  maintain  the  corporate  organization;  and  that  if  the  right  is  not 
exercised  at  the  precise  time  specified  in  the  by-laws  for  its  ese^ 
cise,  the  power  to  hold  the  meeting  is  not  exhausted,  but  the  omis- 
sion may  be  supplied,  and  an  election, —  duly  warned  of  course, — 
may  be  held  at  a  later  date.* 

§  8452.  Notice  of  Stookholden'  KeetingB. — As  in  the  case  of  di- 
rectors' meetings,*  so  in  case  of  stockholders'  meetings,  the  pro- 
visions of  the  governing  statute  cannot  be  set  aside  by  the  by-laws, 
but  where  they  conflict  the  latter  must  yield.  For  example,  the 
necessity  of  giving  a  written  or  printed  notice  of  the  annual  elec- 
tion of  officers  of  a  corporation  to  each  stockholder  personally,  or  of 
sending  it  to  him  through  the  post-oflice,  at  least  fifteen  days  before 
the  day  of  election,  as  required  by  statute,  is  not  dispensed  with  by  a 
by-law  of  the  corporation  naming  a  day  upon  which  the  election 
shall  be  held  *'  at  such  place  and  hour  as  shall  be  determined  "  by 
the  president  and  secretary,  and  providing  for  two  weeks'  notice  ' 
by  publication  in  a  newspaper.*  As  in  the  case  of  directors'  meet- 
ings," where  any  unusual  or  extra  business  is  to  be  transacted,  it  is 
sometimes  necessary  to  state  that  fact,  even  in  the  case  of  annual 
meetings.     Thus,  where  the  charter  of  a  corporation  required  that 

1  Dnke  v.  Taylor,  37  Fla.  64;  a.  c.       a  Post,  i  8486. 
81  L.  R.  A.  484;  3  Am.  &  Eng.  Corp.       <  Charter  Gas  Bn^iDe  C«.  T.  Clwr- 

Oaa.  (N.  8.)  261;  19  South.  Rep.  172.  ter.  47  111.  App.  3ft,  63. 

3  ScaDlan    v.    Snow,    22   Waah.    L.        » Poit,  i  8487. 
Rep.  62. 
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two  weeks'  notice  should  be  given  of  an  annual  meeting  in  January 
for  the  election  of  directors,  and  provided  that  any  by-law  might  be 
made  by  the  general  meeting  of  the  corporation  "  convened  in  pur- 
suance of  pubhc  notice,  given  as  in  cases  of  election  for  directors," 
it  was  held  that  the  assembled  stockholders  could  not  legally 
make  a  by-law  at  the  meeting  in  January,  where  no  notice 
of  an  intention  to  make  any  by-law  was  given,  although  a 
custom  existed  of  performing  other  business  at  such  meeting  than 
the  election  of  directors.'  But,  as  in  case  of  meetings  of  directora, 
the  necessity  of  giving  formal  notice  of  the  meeting  is  waived, 
where  all  assemble  and,  without  objection,  act.  Thus,  where  the 
governing  statute  provides  that  a  corporation  shall  not  mortgage  its 
property  except  in  pursuance  of  an  order  passed  at  a  stockholders* 
meeting  convened  by  publication  of  notice  in  a  certain  way, —  a 
mortgage  executed  at  a  stockholders'  meeting  not  so  notified,  but 
at  which  all  the  stockholders  are  present,  is  not  void,  but  voidable 
only.*  The  court  should  have  held  that  the  mortgage  was  not 
even  voidable.  The  statute  was  intended  for  the  protection  of  the 
stockholders,  and  its  provisions  were  tcaived  by  their  unanimous 
consent.  In  Maryland  a  provision  in  the  charter  of  a  corporation, 
that  two  weeks'  notice  shall  be  given  of  a  specified  annual  meeting 
for  the  election  of  directors  of  the  cMTporation, —  does  not  make 
the  transaction  of  other  business  at  such  meeting  unlawful,  where 
a  long-continued  custom  exists  to  perform  other  business  at  auoh 
meeting.* 

§  MS3.  Adjonmment  of  Keetingt  to  Elect  Direoton. —  Ono  of  the 
courts  of  Common  Pleas  of  Pennsylvania  has  held  that  an  election 
of  directors  of  a  corporation  is  unlawfully  postponed,  against  the 
objection  of  stockholders,  after  taking  one  ballot  It  is  the  duty 
of  the  stockholders  to  meet  and  elect  the  directors  on  the  day  fixed 
by  the  by-laws,  and  to  ballot  until  the  board  has  been  filled.^*  So 
far  as  this  decision  invalidates  an  adjournment  of  such  a  meeting 
provided  there  be  no  cause  for  it,  ite  soundness  may  well  be 

BMutDal  F.   Ins.   Co.   v.  Parqnbar,  Mill  Corp..  36  Me.  78;  Atlnntlc  Mnt. 

86  Md.  668:  a.  e.  38  Atl.  Kep.  527.  F.  Jae.  Co.  t.  Saadera,  36  N.  H.  252; 

IPoft.  I  8488.  State  y.  Conklln,  34  Wis.  21;  Warner 

8  Campbell  v.  Argeot*  Gold  &<;.  Co.,  .v.  Mower,  11  Vt.  385. 

61  Fed.  Rep.  1.  lo  Forsyth  t.  Brown,  2  Pa.  Dist.  Rep. 

OMntnal  F.  Ins.   Co.  t.  FarqnhHr.  765;  a.  e.  33  W.  N.  C.  (Pa,)  72;  13  Pa. 

86  Md.  668;  a.  c.  3»  Atl.   R*p.  527;  Co.  Ct.  576. 
dting  Smnpsoa  y.  Bowdoinhaiu  Steam 
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admitted.  On  the  contrary,  after  an  adjounuuent  has 
taken  place,  whether  by  a  fonnal  vot«  entered  of  record 
or  de  facto  merely,  an  election  in  the  absence  of  some  of  the  stock- 
holders before  the  time  of  reassembling,  is  inralid.  It  was  so  held  of 
an  election  which  took  place  after  the  holders  of  a  majority  of  the 
stock  had  left  the  place  of  meeting  under  an  understanding  that  the 
organization  of  the  meeting  and  the  election  should  be  delayed  until 
the  arrival  of  a  train  bearing  another  stockholder;  and  also  of  an 
^ectionheldbysuch  majority  stockholders  after  the  arrival  of  such 
train  and  after  the  minority  of  the  stockholders  had  left  with  the 
books  of  the  company."  The  president  of  the  corporation  cannot 
adjourn  a  stockholders'  meeting  without  day,  against  the  will  of 
the  stockholders."  If  the  president  attempts  to  adjourn  the  meet>- 
ing  without  the  consent  of  the  stockholders,  and  refuse  to  pro- 
ceed or  to  permit  the  meeting  to  be  continued  in  the  ofiice  of  the 
company,  the  stockholders  have  the  right  to  adjourn  without  hia 
attendance  to  another  room  and  there  hold  their  meeting," 

§  8464.  Voting  at  Such  ElectioM.— The  following  holdings  have 
been  made  by  respectable  courts  of  subordinate  jurisdiction:  — 
That  votes  cannot  be  added  to  the  ballot  for  directors  of  a  corpora- 
tion after  it  has  been  counted  and  announced;**  that  if  seven  di- 
rectors are  to  be  elected,  a  vote  at  which  four  receive  a  majority  of 
all  the  votes  cast  elects  such  four,  and  that  a  second  ballot  should 
be  held  to  fill  the  three  vacant  places;"*  that  a  ballot  east  at  an  elec- 
tion for  secretary  cannot  be  counted  for  either  of  two  candidates, 
one  of  whose  names  is  icritten  and  the  other  is  printed  thereon, 
neither  of  which  is  crossed  out,  where  the  president,  on  the  day  of 
election,  directed  the  name  of  the  former,  who  was  nominated  on 
that  day,  to  be  written  on  all  the  ballots.'*    It  is  scarcely  necessary 

"  State  T.  Smalley,  7  Ohio  C.  C.  765;  a.  c.  33  W.  N.  C.  (Pa.)  72;  IS 

400.  Pa.  Co.  Ot.  576. 

12  State  v.  Cronan,  23  Ney.  437;  a.  c.  IB  Foraytb   t.    Brown,    2   Pa.    Dist. 

41  Pac.  Rep.  41.  Rep.  765;  s.  e,  33  W.  N.  C.  (Pa.)  72-  13 

18  State  T.   Cronan,   tuitra.      (Thair-  Pa.   Co.  Ct  576. 

man  not  bound  to  adjoom  Btockhold-  is  People  v.  Pancbum,  3  App.  DIt. 

era'  meetlnB,  altbooKti  articles  o*  as-  (N.  Y.)  456;  s.  c.  38  N,  T.  Supp.  217; 

Boctatton   give  him   the   power   to   do  73  N,  Y.  St.  Rep.  711;  rev'g  a   c    14 

ao:     SaliabuiT  Gold  Min.  Co.  v.  Ha-  Miac.    (N.    Y.)    195;    s.    c.    70   N     Y. 

thorn,  [1897]  (A.  C.)  268;  a.  c.  06  L.  J.  St.    Rep.   428;   35   N.    Y.    Supp.   656; 

P.   C.   (N.   S.)   62;   76  L«w   T.   Rep.  attempting    to    diatiuKniah    People   v. 

212.  Saston.  22  N.  Y.  309,  and  People  T. 

U  Forayth  v.  Brown,  2  Pa.  Dist  Rep.  Love,  63  Barb.  (N.  Y.)  535. 
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to  add  that  tlie  reception  of  illegal  votes  for  a  director  who  has, 
without  them,  a  majority  of  the  legal  votes,  does  not  invalidate  his 
election." 

§  8465.  ^wen  Ezeroiied  at  Xeetiiigf  of  Stockhidden  when  in 
Tolnntar;  liqnidation. — In  England,  a  general  meeting  of  a  com- 
pany in  voluntary  liquidation  has  power  to  elect  directors  and  sanc- 
tion the  exercise  by  them  of  the  power  of  enforcing  payment  of 
calls  by  a  sale  or  forfeiture  of  shares.'^ 

IT  Argan  Co.  ▼.  HaDnlng,  138  N.  T.       is  Re    Kalrbaim    BnglneerfiiB    Co., 
657;  B.  c.  S8  N.  T.  St  Bep.  270;  48    (1888)  8  Ok  400. 
Alb.  L.  J.  24:  84  N.  B.  Bep.  SSa 
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CHAPTER   COXYIII. 

TENTJEE  OF  THk  OFFICE  OF  DIRECTOR. 

Bkction  Section 

8467.  Qualification  a   for   the   ofBix   of  8163.  Agreement    by  a    majoritr    to 

director.  perpetnate   tbemselveB    In    of- 

SiS8.  Acceptance  of  the  office  of  dl-  fice. 

rector  necesBBry.  8164.  Amotion  of  director  or  traatee 

8400.  ContestinK    the    election    of   di-  from  office. 

rector.  8465.  Directors  holding  orer. 

8460.  Bight  of  director  to  redgn.  8466.  Electiona  deemed  valid  until  set 

8461.  Vacating  the  offlce  by  becoming  aside  in  direct  proceedings. 

disqualified.  8167.  Validity  of  the  acts  of  de  facto 

8462.  Filling  vacancies  in  the  board.  directors. 

§  8457.  Qaalifloatious  for  the  Office  of  Birectw. —  The  power 
to  make  reaeoiiable  by-laws  for  the  government  of.  a  corpo- 
ration is  an  inherent  powerj'  and  a  grant  of  power  to  make 
such  by-laws,  rules  and  regulations  for  the  management  and 
government  of  the  affairs  of  the  corporation,  its  officers,  directora 
and  agents,  as  may  be  deemed  necessary  and  proper,  includes  the 
power  to  make  by-laws  prescribing  the  reasonable  qualifications 
of  directors.  This  includes  the  powa*  to  make  a  by-law 
declaring  that  no  person  who  ia  an  attorney  in  a  suit  against  the 
cwporation  shall  be  eligible  as  director.^  A  director  cannot  be 
regarded  aa  disqualified,  and  his  election  consequently  invalid,  by 
reason  of  anytiiing  which  he  may  contemplate  doing  when  he  gets 
into  the  office.'  Where  the  charter,  statute,  or  other  governing 
instrument  prescribes,  as  a  qualification  for  the  office  of  director, 
that  the  person  shall  he  a  shareholder  in  the  corporation,  the  mean- 
ing is  that  he  shall  be  a  real,  and  not  a  sham  shareholder.  If  he  ia 
a  real  shareholder,  it  makes  no  difference  how  he  acquired  his 
ehares,  whether  by  gift  or  by  purchase.*     For  example,  a  provision 

1  Thomp,  Corp.,  i  9(55,  ■  Railway  Co.  t.  State,  49  Ohio  St. 

2  Cross  T,  West  Vinrfnia  &c.  R.  Co.,  668;  s.  c,  29  Ohio  I>.  J.  62;  39  Am. 

37  W.  Va.  S42:  s.  c.  18  L.  R.  A.  582:  &  Eng.  Corp.  Cas.  659;  32  S.  E.  Rep. 

16  8.  B.  Rep.  587;  7  Am.  R.  &  Corp,  933. 

Bep.  244.  ^Espedall;   this  most   be  so  held 
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in  the  articles  of  incorporation,  that  the  qualificatioa  of  a  man- 
aging director  shall  be  the  holding,  in  his  own  right,  of  corporate 
shares  of  a  stated  nominal  value,  requires  that  he  shall  be  the 
actual  beneficial  otaier,  and  not  merely  that  they  shall  be  regis- 
tered in  his  name."  Where  the  governing  statute  prescribes,  as 
a  qualification  for  the  office  of  director,  that  the  person  must 
"  own  "  a  given  number  of  shares,  this,  it  has  been  held,  means  to 
own  beneficially;  and  therefore  one  holding  shares  as  a  trustee 
merely,  although  the  legal  title  is  in  him,  is  not  eligible  to  the 
office,'  But  it  does  not  follow  from  this  that  the  stock  register  of 
the  corporation  is  to  be  disregarded,  either  in  determining  who  are 
entitled  to  vote  for  directors,  or  who  are  qualified  for  the  office. 
On  the  contrary,  the  primary  office  of  the  stock  register  is  to 
enable  the  corporation  to  know  who  are  its  stockholders;  and,  as 
a  general  rule,  as  to  the  corporation,  only  those  persons  are  to  be 
deemed  its  stockholders  who  are  registered  as  such  on  its  books.' 
Preanmptively,  therefore,  the  person  in  whose  name  the  requisite 

where    the    rigbta    of    third    i>eraoDB,  poeit   Ac.    Co.   t.    Burlington    Carpet 

e.  g.,  creditors  of  the  oorporatioa.  are  Co..  33  Atl.  Rep.  479.    That  stockhold- 

iDTolved;     Burden  v.  Burden.  8  App.  era  to  the  constituent  corporation,  who 

Dir.  (N.  Y.)  160;  n.  c.  40  N.  Y,  Supp.  are  obviously  entitled  to  shnres  in  the 

499.     There  in  a  doubtful  holding  to  consolidated  corporation,  are  in  effect 

the  effect   tbnt  the   invalidity  of  the  Bhareholderii  in  the  latter,  although  no 

election   of  a   person   as  trustee  of  a  rertl/lente^  have  beea  issued  to  them: 

corporation  is  not  cured  by  a   subae-  Ibid.     A  board  of  directors  organlied 

qnent  gift  and  issae  of  stock  to  him  under    W.    Va.    Act    Feb.    28.    1877, 

which    he    retains:      Bozecrans    Gold  known  as  the  "  Boom  Law."  must  be 

Minins   Co.   v.   Morey,   111   Cat.   114;  composed    of    atockholdera.    but    they 

a.  c.  43  I'ac.  Rep.  B85.  need   not   be   residents   of   the   State; 

B  Balnhrtdge   v.    Smith,   41    Ch.    D.  HuLings   v.   Hulings   Lumber  Co,,   38 

4«2:  8.  c.  33  Am.  &  Eng.  Corp.  Caa.  W.  Va.  351;  a.  c.  18  S.  B.   Rep.  620. 

172.  Holders  of   one  akare  of   stock   in   a 

0  Re  Ellaa,  17  Misc.  (N.  Y.I  71fi;  s.  corporation    may    serve    as    directors, 

c.  28  CbicBRO  LeB.  News,  410;  40  N.  though  parties  to  an  outstanding  eiec- 

Y.   Sopp.  010.     That  one  of  two  eo-  utory  contract  by   which  they  agreed 

trustees  of  the  stock  of  a  manufaclur-  at  the  option  of  a   purchaser  to   aell 

ing   corporation   cannot   be   elected   a  Buch  share  at  a  nominal  price,  so  long 

director  by  the  votes  of  the   remain-  sb  such  option  has  not  been  eiercised: 

ing   Btockholdera,   where   he   has    die-  Kuhn  v.  Woolson  Spice  Co..  13  Ohio 

fran^hlied  the  stock  held  by  them  by  C.  O.  547.    What  ia  a  sufficient  botd- 

persisting  in  voting  for  himBelf  against  ing   of  abarea   to  qualify   one   as   dl- 

the    protest    of    his    co-trustees,— see  rector,— nee   Chemical   Nat.   Bank    v. 

Re  EliaB.  17  Misc.   (N.  Y.)  718;  b.  c.  Colwell.  132  N.  Y.  2S0;  State  v.  Smith, 

28  Chicago  Log.  Newa,  410;  40  N.  Y.  I.";  Or,  fiS;  Richards  v.  Attleborougb 

Rnpp.   910.    The  requirement  of  Gen-  Nat.    Rank,    OS    Mass.    187:    a.  c.  1 

eral  Corimration  Law,   t  18,  tbnt  the  Ij.  R.  A.  781.    When  holding  of  aharea 

directors    of    a    corporation   Bball    be  in  unneceRsary, —  see  Wight  v.  Spring- 

sbareholdem  -therein,  does  not  apply  field  &c.  R.  Co.,  117  Mass.   226;  b.  c. 

to  the  firgt  directort  of  a  conaolidnted  10  Am.  Rep,  412;  State  v.  McDaule), 

coriK>ratlon   named    in   the   consolido-  22  Ohio  St.  354. 

tlon  certificate:     Camden    Safe    De-  T2  Tbomp.  Corp.,  i  2387. 
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number  of  Bhares  is  registered  on  its  books  for  the  time  before  the 
election  prescribed  by  the  statute,  by-law,  or  other  governing  in- 
Btnuoent,  is  qualified  to  be  a  director;  and  it  has  been  held  that 
this  qualification  can  only  be  impeached  by  showing  that  the  shares 
were  put  in  his  name  colorabhj,  with  the  view  to  qualify  him  as 
director  for  some  dishonest  purpose,  in  furtherance  of  some  fraud- 
ulent scheme  touching  the  organization  or  control  of  the  company. 
And  this  is  especially  true  where  there  is  a  statuts,  in  a£Grmati<Ht 
of  the  rule  of  the  common  law,  making  the  stock  register  prima  ' 
fade  evidence  as  to  who  are  shareholders.*  Plainly,  a  person 
regularly  elected  and  inducted  into  the  office  of  director  of  a 
corporation  is  such  dc  facto  for  the  protection  of  t;he  rights  of  third 
persons,  so  long  as  he  is  permitted  by  those  having  the  right  to  oust 
him,  to  exercise  the  functions  of  the  office;  but  thia  ia  not  so  where 
he  does  not  accept  the  office,  nor  exercise  its  functions,  nor  hold 
himself  out  as  being  such  director,  and  where  he  finally  repudiates 


§  64S8.  Aooeptanoe  of  the  Offloe  of  Director  Keceuary. — The 
mere  fact  that  a  man  has  been  elected  director  or  auditor  of  a 
corporation  does  not  make  him  such.  There  must,  in  addition,  be 
an  acceptance  of  the  office  on  his  part,  which  acceptance  must  be 
formally  expressed  or  implied  from  his  conduct,"*  Therefore, 
one  who,  although  elected  to  the  office,  declines  to  accept  it  or 
perform  its  duties,  need  not  be  treated  as  a  director.  It  is  not 
necessary  to  notify  him  of  directors'  meetings  in  order  to  the 
regularity  of  proceedings  which  take  place  thereat." 

§  8469.  Conteiting  the  Eleotion  of  SirectDr. —  The  right  of  one 
to  hold  the  office  of  director  of  a  corporation  is  not  impeachable 
for  fraud,  by  one  who  concurred  in  his  election,^  merely  because 

8  Be  LMlie.  58  N.  J,  L,  609;  s.  e.  w  United  Growers  Co.  v.  Eisner.  22 

3  Am.  &  Elnit.  Corp,  Cob.  (N.  S,)  203;  App,  Div.  (N.  Y.)  1;  h.  c.  16  Snt.  Corp. 

33  Atl.  Rep.  954.  Rep.  661;  47  N.  T.  Snpp.  90B. 

S  Rozecrana    Goirt     Mining    Co.     v.  li  IVhittaker  v.  Amwell  Nat.  Bank, 

Morey.   Ill   CbI.    114:   a.   e.   43   Pap.  62  N.  J.  Eq.  400;  a.  c.  2»  Atl.  Rep- 

Rep.  5S5.     There  Is  an  unsonnd  hold-  203.     That  one   elected   a   director  U 

iDg  to  the  effect  that  a  person  elected  presumed  to  have  nccepted  the  office.— 

director  in  violation  of  the  noverninK  see  Halpin  v.  Mutual  Brew.  Co..  20 

atatnte  cannot  he  a  director  rfe  fafin:  App.  DiT.  {N.  Y.)  583:  «.  c.  47  N.  T- 

Re  Newcomb,  42  N.  T.  St.  Bep.  442;  Supp.  412. 

a.  c.  18  N.  Y.  Supp.  16.     But  this  dis-  la  Re  Leslie.  58  N.  J.  L.  609:  ».  <•■ 

plara  no  conception  or  what  an  officer  S  Am.  &  Eng.  Corp.  C«b.  (N,  S.)  203: 

at  facto  fa.  33  AtL  Bep.  964    Sommar?  proceed- 
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he  wti  made  a  director  solely  to  make  up  the  number  of  directors 
nqoiied  by  statute.  A  new  election  will  not  be  ordered  because 
the  wrong  person  haa  been  declared  elected  as  a  director,  if  na 
votes  were  rejected  by  the  inspectors  and  it  is  apparent  from  their 
Trtums  that  the  petitioner  was  lawfully  elected;  but  in  such  case 
the  wrongful  incumbent  will  be  ousted  and  the  petitioner  will  be 
seated." 

§  8460.  Bight  of  Director  to  Aeiigra. —  A  director  has  the  right 
to  renounce  the  office  at  will,  even  by  oral  notice,  without  the 
issesA  of  the  corporation;  nor  is  this  right  cut  off  by  a  statutory 
proTision  to  the  effect  that  directors  shall  continue  in  office  until 
the  next  annual  stockholders'  meetuig,  or  until  their  succesaora 
are  appointed." 

§  8461.  Taoating  the  Office  hj  Becoming  Diiqualifled.—  If  the 
governing  statute  provides  that  directors  shall  hold,  at  the  timo  of 
their  election  and  throughout  their  terra  of  office,  at  least  a  pre- 
tcribed  number  of  shares,  a  director  who  disposes  of  all  his  shares, 
thereby,  ipso  facto,  divests  himself  of  his  office.*"  Where  the 
governing  statute  provides  that  the  business  of  the  corporation 
shall  be  conducted  by  directors  who  are  shareholders  therein,  and 
that  when  any  director  shall  cease  to  be  a  bona  fide  holder  of  some 
of  the  stock  of  the  corporation,  he  shall  cease  to  bo  a  director,  a 
director  who  makes  an  assignment  of  all  his  property  for  the 
benefit  of  his  creditors  and  then  leaves  the  State,  thereby  vacates 
the  office." 

Ing  for  relief  aKatnst   an  illegal  elec-  Mo.   App.  430.     Ilemedr   afforded  by 

tion     under     New      Jersey     statute;  Cal.   Civ.   Code,   i   315,  providing   for 

KTonnds  of  relief  must  appear  in  ap-  Inquiry   by   the  cuurta  into   corporate 

pticitioD  or  ttupportiuK  afSdavits:   re-  elcctionti.    upon   the    Rpplleation    of   a 

li*f  not  granted  because  of  disqnalifl-  person  "  Bggrieved  by  any  election  by 

cation  of  voter,  ^hen:     Re  Leslie.  KS  a   corporate   bodv."    does   not   estend 

K.  J.  L.  800;  B.  e.  33  Atl.  Rep.  ^4:  to  the  relief  of  one  who  has  been  ap- 

3  Am.  &  Ede.  Corp.  Caa.  (N,  S.)  203.  pointed   to  till   a  vacancy,  but  wboae 

The  joindiT  of  the  corporation,  with-  appointineDt  haa  not  been  recognised 

DM  tmhority,  aa  a  petitioner  with  two  by  the  other  directors:     Wickersham 

nottholdem,  in  proceedings,  under  the  v,  Illurphy,  93  Cal.  41;  s.  c.  28  Pnc. 

Sew  York  General   Corporation  Law  Rep,   703.      Compare   WIckersbam   v. 

»t  ISOa,  i  27.  to  determine  a  disputed  Brittnn,  93  Cnl,  34. 

«lwt>Qn  of  directors,   does   not   affect  i*  Fearing  v.   Glenn,   73  Fed.   Rep. 

fl»  ri^Iit  of  such  stockholders  to  have  116:  a.  c.  SS  U.  S.  App.  424. 

""if  petition    heard:      Argus   Co.    v.  iB Chemical   Nat.   Bank   v.   Colwell, 

M'oniM.  138  N.   Y.  557;  a.  c.  53  N.  132  N.  Y.  250:  s.   c.  80  N.   E.   Rep. 

T-  Bt  Rep.   270:   40  Alb.   L.   J.   24;  644;  43  N.  Y.  St.  Rep.  876. 

« N.  E.  Hep.  388,  la  Wright      v.     First      Nat.      Bank 

"ToBiiiii  V.  Farmers  Sec.  Bank,  52  of    Trenton,    62    N.    J.    Bq.     392; 
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§  8462.  Hlling  Vacancies  in  Board.— Statutes  exist,  of  which 
the  following  is  an  example:  "In  case  of  death,  removal,  or 
resignatioB.  of  the  president  or  any  of  the  directors,  treasurer,  or 
other  officer  of  any  euch  company,  the  remaining  directors  may 
supply  the  vacancy  thus  created  until  the  next  election.""  This 
is  construed  to  mean  that  the  directors  may  make  appointments 
which  vrill  hold  until  the  next  annual  election,  although  the  regu- 
lar date  for  holding  an  election  may  actually  intervene,  if  no 
election  be  held  thereat." 

g  8463.  .Ai^ement  by  a  Uajority  to  Perpetuate  ThemielTei  in 
Office.—  An  agreement  by  a  majority  of  the  directors  and  the 
owners  of  a  majority  of  the  shares  for  the  purpose  of  perpetuating 
themselves  and  their  successors  in  office  and  control  of  the  com- 
pany at  large  salaries  during  their  own  lives  and  for  years  after 
their  death,  without  regard  to  the  rights  of  the  minority,  is  an 
unlawful  combination  and  involves  an  abuse  of  trust." 

§  8464.  Amotion  of  Director  or  Tmitee  from  Office. —  Failure  of 
one  elected  trustee  of  a  corporation  to  attend  meetings  of  the  board 
between  the  month  of  January,  in  which  he  was  elected,  and  the 
following  April,  cannot  be  deemed,  as  matter  of  law,  such  a  long- 
continued  neglect  of  duty  as  amounts  to  an  abandonment  of  his 
office,  and  warrants  his  associates  in  declaring  it  vacant  and  in 

s.    c.  28    Atl.    Rep.    Tlfl.      In    Gng-  person    B(^in((   sa   director,    nball   be 

Ilsli    Company    Law,    a    provUioa    in  valid  as  if  he  had  be^n  duly  appointed 

the  orticloa  of  in  corpora  tion  of  a  joint  and  wbh  qualified,  notwithstandinjt  a 

stock   compan;,   that   the   office   of   a  defect  in  hia  appointment  or  hia  dls- 

director   shall   be  vacated   If  he   fails  qnaJification,  operates  (wfween  tA«  com- 

to    acquire    a    prescribed    namber    o(  pany  find  il»  memberi  as  well  as  in 

shares  witbia  a  stated  time  after  his  regard  to  third  persons,  and  will  cover 

election  or  appointment,  docei  not  ap-  irreKntarities  in  making  a  call  by  dl- 

ply  to  a  subntltnted  managing  director,  rectors  whohave  parted  nith  all  their 

entitled,  under  the  original  agreement,  shares,  but  who  subsequently  acquire 

to    succeed    another    on    the    latter'a  other  shares.    althouRh    not    formally 

death  or  retirement  before  the  e^ipirn-  reappointed;        Dawson     v.     African 

tlonof  hfsterm:    Bainbridge  v.  Smith.  Consol.  Land  Ac.   Co..   (C,  A.I  (18981 

41  Cb.  D.  462;  s.  c.  .t3  Am.  &  EJng.  1  Cb.  6;  s.  c.  77  Law  T.  Rep.  392;  87 

Corp.  Cas.  17Z    Remoral  tor  abandon-  L.  J.  Ch.  (N.  S.)  47. 

ment   of   office,   continued   negloct   of  IT  Pa,    Act    Apr.    28.    1874;    P.    L. 

duty,  failure  to  attend  meetinRs,  etc.:  73. 

Bfllpin   V.    Mutun!    Brewing    Co..    20  IB  Pennsrlvanis       Milk      Prodacern' 

App.  Div.  (N.  T.l  583:  s-  c.  47  N.  Y.  Assn.  \.  FirEt  Nat.  Bank,  20  Pa.  Co. 

Supp.  412.     A  clause  of  the   articles  Ct.  MO. 

of   a    corporation   that   all   acts   done  iB  Snow    v.    Church.    IS   App,   niv. 

at  any  meeting  ot  directors,  or  by  any  (N.  T.)  106;  i.  c.  42  N.  Y.  Sui^.  1072. 
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removing  him,  without  the  notice  prescrihed  by  the  by-lawB.*"  A 
member  of  the  board  of  govemora  of  an  aesociation  organized  for 
the  section  end  maintenance  of  hospitals,  in&rmaries,  orphanages, 
asylums,  and  other  charitable  institutionB,  cannot  be  removed  from 
office  without  an  inquiry  into  and  a  determination  as  to  the  fact 
of  the  neglect  of  the  duties  imposed  on  him  by  the  constitution 
and  by-laws  of  the  association,  accompanied  with  notice  and  an  op- 
portunity to  be  heard  in  his  defense,  where  the  constitution  ex- 
pressly provides  therefor;  and  the  rule  would  be  the  same  even  if  the 
constitution  and  by-laws  were  silent  on  the  subject." 

§  846S.  Sireoton  Holding  OTer.—  The  old  board  of  directors 
hold  over  until  a  valid  election  for  directoTS  to  fill  their  places, 
and  although  intervening  elections,  which  are  invalid,  may  take 
place.^  A  statute  curing  the  act  of  directors  who  are  irregularly 
elected  or  disqualified,  does  not  operate  to  cure  the  acts  of  those 
who,  knowing  that  they  have  not  been  re-elected,  assume  to  hold 
over  and  discharge  the  duties  of  the  office.** 

g  MSB.  Election!  Seemed  Valid  nntil  Set  Aside  in  Direct  Pro- 
eeedings.—  "Where  a  direct  remedy  is  given  by  statute  for  im- 
peaching a  corporate  election  and  is  not  availed  of,  the  principle 
which  validates  the  acts  of  de  facto  directors  will  prevent  a  col- 
lateral attack  on  the  election,  especially  in  a  foreign  jurisdiction.^ 
In  Pennsylvania,  it  is  said  that  where  a  corporate  election  is  held 
at  the  proper  place,  and  the  meeting  ia  regular,  quiet  and  orderly, 
the  only  way  to  contest  the  validity  of  the  election  is  by  guo 
warranto,  as  provided  by  statute.* 

» Halpin  T.   Mntnal  Brewing  Co.,  tb«  board  of  directors  at  any  meet- 

20  App.  Div.  (N.  T.)  Ei83;  i.  c.  47  N.  Iub.  either  Keueral  or  special:     Btobo 

I.   Snpp.  412.  I.   DaTii   ProTlaioQ  Co.,  M  III.  App. 

>i  State  T.   Paeealc  Abho.,  RO  N.  J.  440;  a.  c.  8  Nat.  Corp.  lUp.  446. 

L.   142;   ■.   c.  36  Atl.    Rep.   702.     It  zajenkini   t.    Baiter,    160   Pa.    Bt. 

haa  been   held,   however,   that  a   nta-  199;  a.  c.  34  W.  N.  G.  (Ph.)  114;  28 

jerity  of  the  board  of  directors  maj,  Atl.   Rep.  682. 

at  a  meeting  called  bj  the  president  3>  Tyne  Mnt.   Ins.   Ama.   t.   Brown, 

to  take  pUee  imtnediatelr.   at   which  74   Law    T.   Rep.  283;  d latin ftulahlnic 

all  the  directors   are  present,   pass  a  Briton    See.    Arbo.    Co.    t.    Jonea.    61 

resolution  removing  one  of  the  direct-  Ijaw  T.   Rep.  384;   Mahonf?   v.   East 

ora    from    office,    where    the    by-lswa  Holvford  Mlnlnic  Co.,  I..   R,  7  H.  I., 

provide  that  a  majority  of  the  board  869;  s.  c.  33  Law  T.  Rep.  383. 

«f  directors  ahall  constltnte  a  qnomm  24  State  t.  Cronan,  23  Ner.  437;  s. 

for   the   transaction    of   all    bnslness.  c.  49  Pac.  Rep.  41. 

that  either  the  president  or  secretary  K.Tenklnn   r.    Baiter,   160    Pa.    St. 

may  call  apeclal  meetings  whenever  he  199;  s.  c.  34  W.  N.  C.  <Fa.)  114;  28 

•hall  deem  it  expedient  to  do  ao,  and  Atl.  Rep.  682. 
that  any  officer  may  be  removed  by 
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§  6467.  Validity  of  the  Acts  of  De  Faoto  Sireoton.—  Dc  facto 
directors, —  those  whose  title  to  tlie  office  miglit  be  cballeoged  in 
direct  proceedings  —  those,  for  example,  who  are  not  stockholders 
when  elected, —  may,  bo  far  aa  atrangere  are  concerned,  do  what 
directors  de  jure  might  do.  They  may,  for  example,  issue  bonds 
and  make  a  valid  mortgage  securing  them.^  Stated  in  another 
way,  one  who  deals  with  a  corporation  whose  affairs  are  in  the 
hands  of  a  de  facto  board  of  directors,  with  a  de  facto  president 
and  secretary,  ia  not  bound  to  inquire  into  the  legality  of  the  elec- 
tion of  such  officers,  when  there  are  no  others  claiming  to  have  a 
different  or  a  better  right;  but  he  may  deal  with  auch  officers 
though  he  knows  that  there  were  grave  irregularities  attending 
their  election. '^  But  this  implies  that  the  officers  are  in  the 
apparent  possession  of  the  office,  and  in  the  apparent  exercise  of 
its  functions,  since  otherwise  they  are  not  officers  in  fact.  It  must 
therefore  follow  that  one  who  is  neither  qualified  for  the  office  of 
a  director  in  a  corporation,  and  who,  though  elected  to  the  office, 
has  never  accepted  it,  nor  exercised  its  functions,  nor  held  him- 
self out  aa  being  such  a  director  in  any  way, —  is  not  to  be  regarded 
even  aa  a  de  facto  director.**  A  board  of  directors,  not  auch 
de  jure,  cannot  bo  regarded  as  such  de  facto  when  not  in  posaesaion 
of  the  office  of  the  corporation,  nor  of  its  seal,  records,  or  property, 
and  where  their  title  to  the  office  is  disputed.^ 

SB  Hamilton    lYust    Co.    v.    Clt'tncfi.  notice;   those  who   thus   met   did   not 

17  App.  DW.  1S2;  a.  c.  45  N.  T.  Snpp.  acquire    possession    of   the    corporate 

141.  Real,  records  iind  propptty;  their  «u- 

^  Scaolao   t.    Sdow,    22   Wash.    L.  thority  was  dispnted   b};   tbe   de  jure 

Rep.  62.  directors;    it    was   dieputed    bf    thoxe 

2S  Rozecrana     Gold      Mln.     Co.     v.  who,  up  to  that  date,  had  been  presi- 

Morey.   Ill   Cal.   114;   s.   c.   43   Pac.  dent,   viw-preaident  and   secretary   of 

Bep.  !>85.  the   corporation;   it   was   disputed   by 

»  Stated  more  carefully,  there  was  the  majority  of  the  exetrattve  commlt- 

a   meeting    of   directors    on    the   day  tee  of  the  rorporation.     It  was  held 

after  an  illegal  election,  bnt  not   at  that  those  who  thus  met  and  were 

the    office    of    the    company;    at    this  not  dlrectora  de  }ure,  were  not  sach 

meeting  a.  quonim  of  de  fure  dlrertora  de  facto:     Waterman  v.  Chicago  &e. 

was   present;    the   meeting   was   held  R.  Co.,  I3U  III.  658;  s.  c.  15  L.  B.  A. 

without  notice  to  those  who  were  not  418;  28  N.  B.  Rep.  689. 
present,  and  who  had  a  right  to  sach 
7122 


DiB.1izedOyGoO<^lc 


P0WES8  OP  DIBBCT0B8.    [7  Thomp.  Corp.  §  8471. 


CHAPTER   OOXIX. 

POWERS  AND  MODES  OF  ACTION  OF  DIRECTORS. 

SKcnoit  Skctios 

HTO.  DiicredonaiT     power     of     dl-  B177.  Quonim   ot  ditecton  that  can 

ractora  not  anbject  to  jndidal  act. 

control  8178.  Necessity    for    quornm    of    di- 

8471.  Directors    may    eierdaa    what  rectors  who  are  disinterested. 

powers.  8170.  Validity   of   acts   of   a   qaorum 

8472.  Authority  to  enact  by-lftwa.  composed   partly   ot    n(»^reBl- 

8473.  A    few   tbinKi    wliich   directors  deat  directors. 

caanot  do.  8480.  RlKht    ot    directors    to    inspect 

8474.  What  acts  do  not  require  a  vote  Itooks  and  records. 

of  the  directors.  8481.  Powers  of  eiecntive  committees 

8475.  Wbat  acts  do  require  a  TOte  of  of  the  directors. 

the  directors.  8482.  Where  executive  committee  act 

8479.  Invalidity    of     contracts    made  and   stockholdtrs   ratify,   yota 

with  directors  separately.  of  directors  not  E 


§  8470.  Bitcntionary  Power  of  Director*  not  Subject  to  Jndidsl 
Control.^  The  acts  of  the  board  of  directors,  done  in  good  faith 
and  with  honest  motivee  and  within  the  scope  of  their  powers,  are 
not  subject  to  judicial  control  or  revision,' 

§  8471.  IMrectnt  Hay  Exeroiie  what  Powers.— All  the  busi- 
ness afiairs  of  the  corporation  —  excluding  what  are  called  con- 
stituent matters  which  demand  the  authorization  of  the  stock- 
holders —  are  committed  to  the  directors  both  by  the  common  and 
the  statute  law.  For  example,  the  common-law  power  of  a  street 
railway  cor^ration  to  give  promissory  notes  may  be  exercised  by 
tlie  board  of  directors,  in  which  the  immediate  government  and 
direction  of  the  affairs  of  the  company  are  vested  by  statut*.*  So, 
the  power  of  an  insolvent  corporation  to  viabe  an  assignment  for 
creditors  may  be  exercised  by  the  directors  in  the  absence  of  any 
charter  provision  to  the  contrary.' 

IBdIsoa  T.  B^aoD   United   Phono-   Masa.  161;  s.  e.  9  Am.  &  Bag.  Corp. 
■TBpb   Co.,   62   N.   J.   Eq.   eOO;   a.   c.    Caa.  <N.  8.)  478;  46  N.  D.  R«p.  88. 
20  Atl.  Rep.  19B.  s  Shaw  v.  Central  Build.  Ac.  Aaao., 

a  Pub.  Stat.  MaiB.  cb.  118.  |  0:  Knee-  28  E^tts.  L.  J.  (N.  8.)  ISe. 
land  T.  BraiDtree  Street  R.  Co.,  167 
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§  8478.  Authority  to  Enact  By-Lawi.—  If  tkfi  governing  sth\r 
uUi  gives  the  directors  authority  to  enact  by-IawB,  they  may 
exercise  this  power,  although  it  is  not  conferred  by  the  articles  of 
incorporation.* 

g  8473.  A  Few  Things  whioh  Direoton  Cannot  Do.—  A  partial 
catalogue  —  useful  to  be  remembered  —  of  things  which  the 
dlrectOTB  of  private  business  corporations  cannot  do,  is  as  follows: 
Consent  to  the  act  of  an  officer  in  converting  funds  of  the  corpora- 
tion to  his  own  use;*  issue  accommodation  paper;®  execute  a  lease 
which  practically  divesta  the  corporation  of  all  its  property;^  dele- 
gate all  their  powers  of  management  to  an  executive  committee  of 
their  number.*  Directors  of  a  public  corporation  cannot  maintain 
a  suit  to  contest  the  validity  of  a  lien  made  by  the  corporation  upon 
property  vested  in  it  for  public  use, —  the  right  of  action,  if  any, 
being  in  the  State." 

§  8474.  What  Actt  Do  not  Eeqnire  a  Vote  of  th«  Directon. — 
The  following  acts  are  not  of  sufficient  solemnity  or  importance 
to  require  a  vote  of  the  directors: — The  making  by  a  mercantile 
or  manufacturing  corporation  of  ordinary  contracts  —  those  made 
by  correspondence  by  the  proper  agent  or  manager,"*  or  by  its 
regular  corresponding  secretary;"  the  assignment  of  an  account  by 
its  secretary  and  general  manager;'^  the  borrowing  of  money  by 
the  corporation,  no  resolution  being  entered  on  the  minutes;'*  the 
institution  of  a  proceeding  to  enforce  a  statutory  lien  against  a 
stockholder  for  a  past-due  indebtedness  to  the  corporation;"  the 
chartering  of  vessels  necessary  to  carry  on  the  ordinary  business  of 

*  Hondeck   t.   Merchant*'   &c.   Ins.  *  I 

Co..  102  Iowa.  303;  s.  c.  71  N.   W.  «.  c.  30  L.  R.  - 

Rep.  354.  6»t>. 

B  I.    X.    I,.    Prewed    Brick    Lo.    v.  W  ScofieH  v.  Psrlln  &c.  Co..  61  Fed. 

Schoeneich.  6S  Mo.  App.  283.  Sep.  804. 

flHutcbintoD   v.   SuttoD   Man.   Co.,  "  Hall  t,  Herter  Bros.,  W)  Hun  (N. 

B7  Ted.  Bep.  W8.  Y.i  280:  s.  c.  70  N.  Y.  St.  Rep.  273; 

■>  Alercantlle    Library    HaU    Co.    t.  SO  N.  ¥.  Supp.  768. 

Pittsburgh  Library  Asho.,  173  Pa.  St.  13  Taller  t.  Arnold.  98  Gal.  b^;  s. 

30;  H.  c.  37  W.  N.  C.  <Pa.)  &33;  27  c,  33  Pac.  Rep.  4^.     See  also  Greix 

Pitta.  L.  J.  (N.  S.)  25:  83  Atl.  Rep.  v.  Rlordan,  99  Cat  316;  b.  <-.  33  Pac 

744.  Rep.  913. 

STempel  t.  Dodge.  89  Te».  68:  s.  c.  "Bank  of  Yolo  t.  Weaver,  (CbI  t 

12  Am.  R.  ft  Corp.  Rep.  172:  32  B.  W.  81  Pac.  Rep.  100. 

Rep.   514:   refaeiriDR  dented  in  a.  c  i*Klliott  v.   !3tb1er.   101  Ala.  3-14: 

83  8.  W.  Rep.  222.  a.  c.  13  South.  Rep.  600. 
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I  Bteamship  eompan;  in  transporting  paasengers  and  freight;"  tlie 
institution  of  a  proceeding  to  coodenm  lands  by  a  water  supply 
companv." 

§  8475.  What  Aoti  Bo  Beqnire  a  Tote  of  the  Direoton. —  On  the 
other  hand,  the  following  acta  have  been  held  of  Buch  solemnity 
and  importance  aa  to  require,  in  order  to  their  validity,  a  vote  of 
the  directors: —  A  mortgage  of  the  property  of  the  corporation  as 
security  for  a  loan;*^  an  assignment  of  all  the  property  of  the 
corporation  for  the  benefit  of  its  creditors;"  the  giving  of  notice 
of  the  termination  of  a  contract  entered  into  by  the  corporation 
■whereby  it  agreed  to  pay  royalties  for  the  right  to  manufacture 
under  a  patent}^ 

§  8476.  Invalidity  of  Contraoti  Hade  with  Sireoton  Bepantely.— 
The  directors  muEt,  in  etrictness,  meet  and  act  together  as  a  board, 
and  their  separate  assent  is  not  binding  on  the  corporation  in  the 
absence  of  a  ratification.** 

§  8477.  Qnonun  of  Sireoton  that  can  Aot. —  By  statute  in  Penn- 
aylvania  a  tiiaforiiy  of  the  whole  number  of  directors  is  necessary 

•S  Prentice    v,    Unitcil    EtntoB    ftc.  where  the  Btatat^  rcqnirpB  a  mafariti/ 

StPamBhip   Co.,  S8  Fed.    Itpp.   702.  of  Ihc  tchole  board  to  make  a  guorjtm: 

10  Kountic  T.   Slorris  Aqoednct.   68  Webb  v.  Midway  Lumber  Co.,  68  Mo. 

N.  J.  L.  303;  s.  c.  33  At).  Rep.  2S2;  App.   546.      A   resoIutioD   adopted   br 

atrd  ID  34  Atl.  Rep.  109&.  Ittaa  tlian  two-thlrda  of  the  directon 

IT  Carrie  t.  Bowman,  (Or.)  Nt  Pac.  of  a  corporBtion,  coDBrmlag  a  mort- 
Rep.  848:  s.  c.  44  Am.  &  Bog.  Corp.  fcage  prevlniial;  executed  in  pursuance 
Cas.  662;  State  Nat.  Bank  t.  Union  of  a  resolution  which  waa  loTalid  nn- 
Nat.  Bank.  168  111.  CIO;  nTg  »■  c.  der  111.  Ker.  Stat.,  ch.  32,  |  20, 
68  111.  App.  26;  2  Chi.  L.  J.  Weekly,  because  tbe  meeting  of  the  board  was 
86.  In  this  caae  the  power  la  coa-  held  outside  the  State  without  the 
ceded  to  the  prealdent  of  fi  corporation  authority  of  two-thirds  of  the  direct- 
to  aecure  ita  debts  by  making  a  mort-  ora,  or  authortiing  a  new  mortgage, 
gage  upon  tome  ot  its  property;  bnt  doea  not  affect  an  attachment  Urn 
where  he  profesiea  to  act  In  pursuance  acquired  upon  the  property  in  the 
ot  a  reaolndon  of  the  board  ot  di-  meantime,  and  Buch  lieu  takes  pre- 
rectora,  the  resolation  mast  be  valid,  cedence  ot  the  mortgage.  State  Nat. 
or  his  act  wiU  not  be  good  aa  against  Bank  t.  Union  Nat.  Bank,  168  111. 
creditors.  619:  i.  c.  46  N.  E.  Rep.  S2;  afTg  s.  c.  68 

MNorton   t.   Alabama    Nat.    Bank,  III.   App.   2S;   2   Chi.    1,.   J.    Weekly, 

102  Ala.  420;  a.  c.  14  South.  Rep.  8T2:  86;  clljng  McKeag  t.  Collins,  8T  Mo. 

Webb  v.  Uldwar  Lumber  Co.,  68  Mo.  164:   Trumbnll   v.    Union    Trust    Co.. 

App.  646.  33  III.  App.  319;  Holland  v.  Drake. 

»  Skinner     t.     Walter     A.     Wood  29  Ohio  St,  441;  Coleman  v.  Darline, 

Mowing   &c.   Mach.    Co..   47    N.    T.  66  Wis.  156;  s.  c.  57  Am.  Rep.  2B3: 

St  Bep.  B06;  s,  c.  20  N.  Y.  Snpp.  251.  Stein  t.  Lb  Dow,  13  Minn.  413. 

An  atsiffnment  for  creditors  by  a  cor-  20  Addison  t.   Pacific  Coast   Milling 

poration.  In  pnrsa^Dce  of  an  order  of  Co.,  T9  Fed,  Rep.  468. 
thxet  Ot  the  six  directors,  is  Inyalid, 
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to  constitute  a  quorum.  A  by-law  which  fixes  the  number  of 
directors  at  six,  and  provides  that  three  of  them  shall  constitute  a 
quorum,  ia  hence  invalid.*'  An  amendment  to  a  by-law  of  a 
corporation,  merely  changing  the  number  necessary  to  constitute 
a  quorum  of  the  boai-d  of  directors,  does  not  alter  another  by-law 
requiring  a  vote  of  tico-thirds  of  the  directors  to  remove  or  suspend 
an  officer  of  the  company.^  Under  the  statute  law  of  New  Jersey 
which  provides  that  "  the  directors  shall  not  be  less  than  three 
in  number,"  if  a  board  of  directors  be  constituted  of  three  mem- 
bers, and  one  of  them  ceases  to  be  a  director  for  any  reason 
whatever,  there  ia  no  longer  such  a  board  of  directors  as  the 
statute  contemplates.  If,  therefore,  the  board  of  directors  of  the 
corporation  consists  of  three  members  only,  and  one  of  them  va- 
cates the  office,  the  remaining  two  cannot  authorize  a  mortgage 
on  the  property  of  the  corporation  such  as  will  give  priority  over 
general  creditors.^  The  reason  is,  not  that  there  is  not  a  quorum, 
but  that  there  is  not  a  lawfully  constituted  board  from  which  a 
quorum  can  be  made. 

§  8478.  ITeoesiity  tor  (Inonun  of  Diieeton  who  are  Diiintemted.— 
A  valid  quorum  must  be  a  quorum  of  directors  who  are  not  in- 
terested in  the  transaction  which  is  to  come  before  the  board.  If 
some  of  the  directors  are  interested,  and  if  but  for  their  votes,  a 
given  resolution  could  not  be  passed,  the  step  thus  taken  is  voidable 
at  the  instance  of  the  corporation  or  the  stockholders,  subject  to 
the  qualifications  elsewhere  considered.** 

g  8479.  Talidity  of  Aeti  of  R  Quonun  Compoted  Fartly  of  Non- 
2,eiident  Directon. —  Tlie  validity  of  a  m^yrtijage  made  by  a 
corporation  is  not  affected  by  the  fact  that  some  of  the  directors 
by  whom  the  resolution  authorizing  the  mortgage  was  passed,  did 
not  reside  in  the  State  in  which  the  corporation  was  oi^anized, 
or  that  they  went  into  the  State  and  remained  there  only  a  brief 
period  to  hold  the  meeting  at  which  such  resolution  was  passed; 
since  they  were  at  least  de  facto  directors.*" 

« Oniry     v.     ClayaviUe     Cemetery  a  Wrtaht  v.  First  Nat   Bank,   B2 

A -.BO..  5  Ps.  Super.  Ct.  288:  s.  c.  40  N.  J.  Eq.  392;  e.  c.  28  Atl.  Bep.  718. 

W.  N.  C.  (Pa.)  536;  26  Pitts.  L.  J.  M  Sbh  Antonio    Street  R.    Co.    r. 

(N.  S.)  SI.  Adams.  87  Tei.  126;  a.  c.  26  S.  W. 

aa  Stockton  v.  Harmon.  32  Pla.  312:  Rep.  1040:  rer'ft  25  8.  W.  Rpp.  <B9. 

fl.  c.  13  South.  Rep.  883.  » Wheelwripht    v.    St.    I^oni«    «c. 

TraQBp.  Co.,  56  Fed.  Rep.  16i. 
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§  S480.  B^t  of  Sinoton  to  Znapeot  Booki  aad  Becordi.—  Ever; 
director  has  a  right  to  inapeet  the  books  and  records  of  the  corpora- 
tion,  in  order  to  ascertain  what  the  corporation  is  doing,  and  the 
majority  of  the  board  cannot  lawfully  exclude  a  minority  from 
*hia  right." 

g  B481.  Powers  of  EnoutiTO  Committeeet  of  the  Sjreoton.— 
The  general  rule  being  that  the  directors  cannot  delegate  their  dis- 
cretionary powers  to  an  ezecutive  committee  of  their  membem,^ 
it  seema  plain  that  such  a  committee  may  not  mortgage  the  land 
<if  the  company  to  raise  money  to  pay  current  expense^.*  The 
executive  committee  of  the  directors  of  a  boom  company  may, 
however,  exercise  the  powers  of  the  directors  in  fixing  the  tolls 
to  be  exacted  from  owners  of  logs  for  driving  them  down  a  river,  that 
being  a  matter  of  ordinary  business,  like  the  price  to  be  asked  for 
any  commodity  or  service  which  a  corporation  may  have  for  sale.** 
The  executive  committee  of  a  corporation,  which  ia  authorized  by 
the  hoard  of  directors  to  "  make  the  necessary  arrangement?  "  for 
securing  the  transfer  of  a  certain  patent  right,  may  bind  tho  corpo- 
ration by  a  contract  for  such  transfer,  without  further  action  by 
the  board.*"  A  committee  pmpowered  by  tho  directors  of  a 
corporation  to  negotiate  for  purchasers  and  to  sell  an  issue  of  bonds 
have  power  to  employ  a  broker  for  such  sale;  but  they  cannot,  in 
the  absence  of  special  authority,  authorize  a  broker  to. secure  a 
purchaser  at  less  than  par.'* 

§  8488.  Where  Executire  CoBUDittee  Aot  and  Stookholden  Xatify, 
Tote  of  IHreoton  not  Necessary.—  This  principle  rests  upon  the 
soundest  foundation,  because  the  stockholders  are  the  propriet:ri 

3S  Stone    V.    KpUo^.    62    111.    App.  board,   bnt  not  to  inpnr  debts  eseept 

444:    s.    e.    12    Nat.   Corp.    Rep.    34;  for  current  expcnees  nnlesH   Bpecially 

1  Chic.  I*.  J.  Wkly.  67.  anthorlied,—  does  not   empower   such 

ZiTcmpel    v.    Dodite,    8ft    Tex.    88:  enmmittee  to   mortgHKe  the   realty  of 

H,  e.  12  Am.  R.  &  Corp.  Rep.  172:  32  the  companj  to  pay  cnrrent  eipenxen: 

S.  W.  Rep.  614;  rehearing  denied  In  Ohio    Vailey    Nat.    Banii    v.    Walton 

S3  S.  W.  Rep.  222.  Architectural    Icon   Co.,   30   Ohio    L. 

»The    Snperlor    Conrt   of    Cincin-  J.  .T82. 

nati  have  held  thnt  n  prorision  of  the  m  Black  Rlrer  Imp.  Co.  v,  Holway, 

conBtitntinn   of  a   rorporntloo.  for  the  95  Wis.  344:  b.  c.  55  N.  W.  Rep.  418. 

appointment  of  an  execiiti»e  commit-  so  Andrea  t.  Fry,  113  Cal.  124;  a.  c. 

tee  of  the  board  of  directors,  to  have  4  Am.  &  EnR.  Corp,  Caa.  (N.  8.)  611; 

i-hnrge  of  the  mananement  and  bntii-  4S  Pne.  Rep.  534. 

EPM     effnlra   of    the    company,     with  si  Rnst  Cleveiand   R,   Co.   t.   Ever- 

power  to  make  inTeftrnpnt-"  rnd  (ton-  i-'^,  15  Ohio  C.  C.  181;  8  Ohio  C.  D. 

erall;  to  diachsrse  the  datiea  of  the  210. 
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and  the  ultimate  constituency.  Wh^  therefore,  they  authorize 
a  thing  to  be  done,  or  ratify  it  after  it  has  beea  don^,  without  the 
requisite  formality,  it  would  be  absurd  to  hold  it  void  because 
there  was  wanting  the  formal  authorization  of  their  own  agenHs  or 
servants.  On  this  principle  it  was  held  that  a  resolution  of  the 
board  of  directors  of  the  Union  Pacific  Sailroad  Company  wag  not 
essential  to  the  validity  of  a  contract  on  its  part  to  give  the  joint 
use  of  its  bridge  and  terminal  facilities  at  Omaha  to  another 
company,  which  had  been  approved  by  its  executive  committee  and 
the  body  of  its  stockholders  at  their  respective  meetings,  under 
the  provisions  of  its  charter  and  by-laws  and  a  resolution  of  the 
board  thereunder  giving  such  committee  all  the  powers  of  the 
hoard  when  not  in  session;  especially  since  such  contract  was  not 
one  of  the  acts  which  were  required  by  any  statute  to  be  done  by 
the  board. 

■>  Union  pAplfic  R.  Co.  v.  Chiraco  TUp.  S09;  tfTg  a.  c.  47  Fed.  Rep.  IS. 

dec.  R.  Co.,  163  U.  S.  564;  MtTg  ».  c.  Sutiu    of    noDerameni    directors    of 

lub  nom.  Re  Omaha  Bridge  Casei,  10  Unioo  Pacific  R.  Co.:  Union  Padfic 

n.  H.  App.  98;  a.  c.  51  Am.  ft  BhiK-  R.  Co.  t.  Cblcaso  &c.  B.  Co  tupra. 
B.  Cas.  162:  2  G.  C.  A.  174;  51  Fed. 
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CHAPTER  OOXX. 

U££TINGS  OF  DIRECTORS. 

8BcnoH  Sectioh 

St85.  Meetings    of    director!,    vbere  8488.  lafontMUUea  in  assembling  mevt- 

held.  Ing     cured     wbere     all     meet 

^SO.  Right  of  all   tbe  directors  to  without  dissent  and  act 

notice  of  meetings.  8489.  Notice  good  although  signed  by 
8187.  Wliether  notice  mast  state  tbe  rubber  stamp. 

business  to  be  transacted.  8190.  Notice  may  be  sent  by  mail. 

§  848S.  Ueetinga  of  Direoton,  Where  Held.—  In  tbe  absence  of 
fraud,  or  of  tbe  diseeDt  or  uon-attendance  ot  some  of  tbe  directors, 
there  is  no  eouDd  reason  for  treating  tbe  proceedings  which  take 
place  at  a  directors'  meeting  held  outside  the  State  as  void,  or 
even  as  requiring  a  ratification.  There  are  statutes  authorizing 
the  holding  of  directors'  meetings  outside  the  State^  and  there 
are  statutes  prohibiting  them  from  being  so  held.  Thus,  a 
statute  of  Illinois  enacts  as  follows:  "  The  by-laws  of  every 
corporation  shall  provide  for  the  calling  of  meetings  of  the  di- 
rectors, trustees,  or  other  officers  corresponding  to  trustees;  and 
when  all  such  officers  shall  be  present  at  any  meeting,  however 
called  or  notified,  or  shall  sign  a  written  consent  thereto  on  tbe 
record  of  such  meeting,  the  acts  of  such  meeting  shall  be  as  valid 
OS  if  legally  called  and  notified;  provided  that  tbe  action  of  any 
meeting  held  beyond  tbe  limits  of  this  State  shall  be  void  unless 
such  meeting  was  authorized  or  its  acts  ratified  by  a  vote  of  two- 
thitdB  of  the  directors,  trustees,  or  offix^ere  corresponding  to  trus- 
tees, at  a  regular  meeting."^  In  administering  this  statute,  the 
Supreme  Court  of  that  Stat©  held  that  a  mortgage  authorizod  at 
a  meeting  of  dirfectors  held  in  another  State,  not  so  formally  con- 
sented to  nor  ratified,  was  void;  that  the  statute  was  not  intended 
merely  for  the  protection  of  stockholders,  but  for  the  protection  of 
ereditors  as  well;  and  hence  that  a  mortgage  so  authorized  may 
lie  assailed  and  overthrown  at  tbe  suit  of  creditors:  and  that  an 


IRer.   Stat.  III.,   ch.  S2,   |  20. 
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attaching  creditor  sectires  a  valid  lien  upon  the  mortgaged  prop- 
erty by  the  levy  of  hia  attachment  before  the  mortgage  is  ratified.' 
A  by-law  of  a  corporation  enacted  (it  may  be  assumed)  in  pur- 
suance of  the  above  statute,  requiring  that  "  r^ilar  "  meetinge 
of  the  board  of  directorH  shall  be  held  at  its  general  office,  does 
not  prevent  the  holding  of  special  meetings  at  any  place  that 
would  be  lawful  in  the  absence  of  such  a  restriction,' 

§  8486.  Bitfltt  of  All  the  Direotors  to  Notice  of  Keetingi.—  The 
general  rule  ia  that  all  the  directors  of  a  corpoiniiun  arc  ejititleii 
to  notice  of  any  meeting  at  which  any  corporate  business  ia  to  be 
transacted,  in  order  to  make  the  action  which  takes  place  at  any 
such  meeting  valid  and  binding,*  It  should  be  added  that,  wth 
reference  to  the  notice  to  be  given  of  stockholders'  and  directors' 
meetings,  the  provisions  of  the  by-law^  and  articles  of  incorpora- 
tion^ must  yield  to  the  governing  statute  where  they  conflict,  as  in 
other  cases.  This  nile  yields  to  the  exception  that,  in  case  of 
regular  or  stated  meetings,  which  are  required  by  the  govemini? 
statute,  articles  or  by-laws,  to  be  held  at  a  stated  time  and  place,  no 
special  notice  is  required,  since  the  law  of  the  corporation  is  notice.' 
On  the  other  hand,  if  a  majority  of  the  directors  meet  at  an  un- 
usual time  and  place,  without  notifying  all  the  members  of  the 
board,  the  acts  which  take  place  at  the  meeting  are  not  valid.* 

3  State  Nat.  Bank  v.  tTnion  Nat.  '  1  Thomp.  Corp.,  i  707,  note  2. 
Bank,  IBS  III.  519:  H.  c.  48  N.  E.  Rep.  B  First  Nat.  Bank  v.  Ashevilte 
82;  arg  68  HI.  App.  25;  b.  c.  2  Chic.  Furniture  &c.  Co..  116  N,  C.  827.  A 
Ii.  3.  Wkly.  36;  eiting  MeKeng  v.  iperial  aieeting  o(  the  directors  of  a 
Goltlna,  87  Mo.  164;  First  Nat.  Bank  corporation,  of  which  no  notice  is 
T.  Aaheville  Furniture  &(■..  Co.,  116  piven  to  memijerB  who  are  nbRent,  la 
N.  C.  827;  Hojt  t.  Thompson,  5  N.  Y,  invalid,  where  the  by-lawa  of  the  roi- 
820;  National  Rtnte  Bank  t.  Vigo  poration  retjnire  ten  days'  notice  In 
CouQtj  Nat.  Bank,  141  Ind.  352.  writing,   of   a   special   meeting,  to   be 

■  Aahle?  Wire  Co.   y.   Illinois   Steel  given  to  each  ot  the  directors:  Hill  t. 

Co.,  164  III.  148;  8.  c.  45  N.  E.  H«p.  Rich  Hill  Conl   Min.  Co.,  119  Mo.  9; 

410;  alFK  s.  c.  60  III.  App.  1T9.  a.   c.   24   B.   W.   Rep.   223.    The   fact 

4  Whitehead  t.  Hamilton  Rubber  that  one  of  the  directors  holds  a 
Co.,  52  N.  .T.  Eq.  78.  It  U  almost  larpe  majnrUy  nf  the  utork  in  a  cor- 
needieas  to  anggeet  that  a  minority  poration  does  not  render  valid  a 
of  directors  cannot  waive  this  right:  special  meeting  of  the  directors  held 
Hill  V,  Rich  Hill  Coal  Min.  Co.,  lit)  without  notice  and  without  a  qnornm, 
Mo.  9;  9.  c.  24  S.  W.  Hep.  223;  First  where  a  b.v-law  of  the  corporation  re- 
Nat.  Bank  v.  Asheville  Furniture  &c.  quires  ten  da.va'  notice,  in  writing, 
Co..  116  N.  C.  827.  of   a  apecial  meetinK  to  be   given   to 

B  Charter  Gaa  Engine  Co.  v.  Char-  each  d'rector:     Hill  v.  Rich  Hill  Coal 

ter.  47  111.   App.  36.  Min.  Co.,  119  Mo.  9;  b.  c.  24  S.   W. 

A  Republican  Mountain  Silver  Mines  Rep.   223.     Assembling   a   meeting  of 

V.  Brown.  58  Ped.  Rep.  644:  s.  c.  24  directors    without    notice    to    two    of 

L.   R.  A.  776;  7  C.  C.  A.  412.  them,  ousting  one  of  the  directors  and 
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The  rule  yields  to  the  furthOT  principle  that  where  there  ia  a 
euetom  of  the  directors  to  hold  meetings  for  the  transaction  of 
husinees  at  a  certain  time  and  place,  special  notice  of  such  meet- 
ings is  not  necessary  in  order  to  validate  such  business  transacted 
thereat"  It  jields  to  the  further  principle  that  where  a  meeting 
is  r^ularly  assembled,  but  adjourna  to  a  future  time  and  place, 
special  notice  o^  the  adjourned  meeting  is  not  necessary,  since  the 
fact  and  record  of  ihe  adjournment  give  ouch  notice.*"  It  yields 
to  the  further  principle  that  the  failure  to  give  notice  is  waived, 
or  rendered  of  no  importance  —  in  whatever  way  it  is  to  be  re- 
garded —  where,  notwithstanding  the  want  of  notice,  all  the 
directors  meet  and  consult  and  participate  in  the  business  of  the 
meeting.**  It  has  been  held  that,  in  the  absence  of  a  bif-law, 
or  CMjrfom  to  the  contrary,  at  least  one  full  day's  notice  should 
bo  given  of  a  directors'  meeting.  Therefore,  a  notice  for  a  special 
meeting  of  the  board  of  managers  of  a  corporation  is  pritna  facie 
insufficient  in  time,  where  it  calls  for  a  meeting  at  4  o'clock  of 
the  day  succeeding  that  upon  which  it  is  mailed  to  the  members, 
and  there  is  no  evidence  that  any  director  received  the  notice  until 
the  morning  of  the  day  appointed  for  the  meeting." 

electing  anotber,  and  attempting  b.  c.  72  N.  W.  Rep.  6S7.  But,  un- 
to show  a  qvonun  by  altering  the  rec-  less  the  meeting  at  which  the  ad- 
orda,  etc.. —  proceedings  void:  Hatch  Joumment  took  place,  bad  tieen  prop- 
T.  Johnson  Loan  Ac.  Co.,  79  Fed.  erl;  notified,  the  adjourned  meeting  Ib 
Rep.  828.  irregular     and     the     acts     performed 

'For  example,  a  regular  cutlom  thereat  are  not  valid:  Whltehrad  r. 
pnrened  for  a  number  of  years,  for  Hamilton  Rubber  Co.,  52  N.  J.  Eq. 
the  director  of  a  bank  to  hold  a  7S;  a.  e.  27  Atl.  Rep.  807.  It  has 
meeting  at  the  bankiDg-house  during  been  b^ld  that  an  a»»ignmfnt  of  the 
bnsineBs  hours  wheaever  a  sulBcient  accounts  of  a  corporation  to  its  preai- 
number  are  present,  ia  notice  to  each  dent  aa  collateral  aecuritj  for  his  In- 
director  of  a  meeting  to  be  held  within  doraement  upon  its  notes,  nuinot  be 
the  builneaa  hours  of  the  bank  when-  made  at  an  adjourned  meeting,  where 
erer  a  sufficient  number  assemble,  and  no  notice  is  given  to  the  directnrs  that 
enabies  those  assembled,  the  same  nuch  business  would  be  transacted, 
being  a  quorum,  to  proceed.  In  the  sb-  either  In  the  call  for  the  meeting 
Knee  or  some  restraining  provision  in  which  was  adjourned,  or  at  such  ad- 
some  statute  or  govemlnK  instrument:  joumed  meeting,  if  one  of  the  di- 
American  Exch.  Nat.  Bank  ».  Firot  rectors  is  abxent:  Whitehead  v. 
Nat.  Bank.  82  Fed.  Rep.  961;  a.  c.  48  Hamilton  Rubber  Co.,  52  N,  J.  Bq. 
tJ.  S.  App.  ««;  27  C.  C.  A.  274.  The  78:  s.  c.  27  Atl.  Rep.  897. 
court  cite:  Paola  Ac.  B.  Co.  v.  An-  n  Minneapolis  Times  Co.  v.  Nl- 
derson  Connt;.  16  Kan.  302,  308;  mocks.  53  Minn.  381:  s,  c.  S5  N.  W. 
Bank  of  Middleburr  v.   Rutland   &c.  Rep.  546. 

R,  Co.,  30  Vt.  ICSO;  Waite  v.  Windham  12  Mercantile    r.ibrnrr    Hall    Co.    v. 

County  Min.  Co.,  87  Vt.  608;  Edgerly  Pittsburgh  Library  Aaso.,  173  Pa.  St. 

v.   Emerson.  23   N.   H.  B65:   b.   c.  65  30;  a.  c.  37  W.   N.  O.  (Pa.)  B33;  38 

Am.  Dec.  207.  Atl.  Rep.  744;  27  Pitts.  L.  J.  (N.  S.) 

M  Western     Improv.     Co.     v.    Des  26. 
Uoines  Nat.   Bank,   103  Iowa,   466; 
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§  8487.  Wliethra  Notice  Xut  State  the  Buiueu  to  be  Traiu- 
aoted. —  Where  a  special  meeting  is  called  for  cxtraordiaarjf 
purposes,  it  is  obviously  necessary  tliat  the  notice  by  which  it  i8 
convened  should  state  the  business  to  be  brought  before  it,  since 
each  director  is  entitled  to  be  apprised  of  any  fact  which  renders 
his  attendance  peculiarly  important.  It  was  so  held  where  the 
notice  stated  the  object  of  the  meeting  to  be  "to  hear  the 
treasurer's  report,  and  transact  any  other  business  which  may 
come  before  them."  In  point  of  fact  the  meeting  was  called  to 
authorize  the  making  of  a  lien  which  practically  divested  the 
corporation  of  all  ita  property.  It  was  held  that  the  meeting  had 
not  been  properly  warned  or  notified,  and  that  the  action  of  the 
directors  at  the  meeting  in  authorizing  the  lien  was  voidable.'^ 
A  by-law  passed  by  a  corporation,  which  is  ineffectual  because  no 
notice  of  an  intention  to  pass  a  by-law  was  given  as  required  by 
the  charter,  is  not  binding  on  the  directors  of  the  corporation  as 
an  expiesBion  of  the  will  of  the  members.'*  On  the  other  hand, 
a  general  notice  of  a  directors'  meeting,  not  specifying  the  business 
to  be  transacted,  is  all  that  is  necessary  to  authorize  the  transaction 
of  the  ordinary  buainess  affairs  of  the  corporation.'*  It  has 
been  held  that  the  authorizing  of  the  execution  of  a  mortgage  to 
secure  the  payment  of  an  account  contracted  by  the  corporation 
in  its  ordinary  business,  is  not  such  extraordinary  business  as  to 
require  it  to  be  stated  in  a  notice  of  the  meeting  of  the  directors 
convened  for  that  purpose.'*  A  notice  of  a  meeting  of  directors 
of  a  corporation  need  not  state  the  buainess  to  be  transacted,  where 
it  is  called  upon  an  adjournment  of  a  prior  meeting  subject  to 
meet  at  the  call  of  the  president  for  the  report  of  a  committee 
appointed  upon  the  business  to  be  transacted,  and  the  business  ia 
the  execution  of  a  mortgage  to  secure  an  account  contracted  in 
the  ordinary  business  of  the  corporation." 

»  Hill  T.  BJch  Hill  Mining  Co.,  119  86  Md.  668;  s.  e.  3»  Atl.  Rep.  SS7:  dt- 

Mo.   9;   Mercantile   Library   Hall   Co.  ins  Kent  v.  QuickeilTer  Min.  Co.,  TS 

T.  Pittsburgh  Library  Abso..  173  Pa.  N.   Y.   169,   182;   Com.   v.   Laocaster. 

St.  30;  a.  c.  37  W.  N.  a   (Pa.)  533;  B  Watts   (Pa.)  152. 

33  Atl.  Rep.  744;  27  Pittsb.  L.  J.  (N.  "Mntual  F.   Ina.   Co.  v.  Farquhar, 

B.)   25.     The   necessity   of   stating  In  8Q  Itld.  668;  s.  c.  30  Atl.  Rep.  S27. 

the  notice   the   bualneaa   to   be   trans-  it  Argus  Co.  t.  Manuing,  138  N.  T. 

acted  at  the  meeting  may,  under  some  B57;  a.  c.  53  N.  Y.  St.  Rep.  270;  48 

governing  atatutea,   arise  even  In  the  Atb.  L.  J.  24;  34  N.  E.   Kep.  388. 

paae  o[  meetinica  for   the   election   of  ifl  Ashley  Wire  Co.  v.  Illinoia  Steel 

dlrectora,—  as  where  it  Is  attempted  Co.,  60  III.  App.  17»;  a.  c.  afTd,  164 

to  amend  by-lawe  at  roch  a  meetinx;  111.  149;  a.  c.  46  N.  B.  R#p.  410. 

Mntual  Fire  Ins,   Co.    v,   Farquhar,  iTAahley  Wire  Co.  T.  Illinois  Steel 

7182 

DiB.1izedOyGoO<^lc 


MEBTIN08  or  DifiECTOBS.     [7  Thomp.  Corp.  §  84W. 

§  6468.  InfonnalitieB  in  Auembline;  Meeting  Cued  where  All 
Xeet  without  Siueat  and  Act. —  Although  a  special  meeting  of 
the  directors  may  not  have  been  regularly  assembled,  yet  the 
informality  is  cured  where  all  the  directors  assemble,  express  no 
objection,  and  act.** 

§  8489.  Notice  flood  Although  Sipied  by  Bnbher  Stamp.—  The 
fact  that  the  signature  of  the  secretary  of  a  corporation  to  a  notice 
of  a  meeting  of  directors  was  made  by  a  rubber  stamp  in  the  hands 
of  the  president  did  not  affect  the  validity  of  the  meeting,  where 
the  secretary  attended  the  meeting,  recorded  its  proceedings,  and 
treated  it  as  regularly  called,  and  the  directors  treated  it  as  bind- 
ing upon  them." 

§  8490.  Notice  Kay  be  Sent  by  Hail.—  A  written  notice  of  a 
meeting  of  the  board  of  directors  of  a  corporation  may  be  sent  by 
mail,  unless  otherwise  provided  in  the  by-laws,  under  a  statute^ 
providing  that  in  such  a  case  all  meetings  must  be  called  "  by 
special  notice  in  writing,  to  be  given  to  each  director."*' 

Co..  164  III.  149:  s.  c.  4:^  N.  E.  Rep.  t.  Nlmocka,  53  Hlnn.  381.     Be«  also 

410;  arg  B.  c.  60  III.  App.  179.     In  Jordan  v,  CoUinB,  107  Ala.  572;  United 

EhugUnd,  the  directors  of  a  companr  Growers  Co.  t.  Eisner.  22  App.  Div. 

can,  at  any  meeting  of  tile  board,  deal  (>',  Y.)  I;  s.  o.  15  Nat.  Corp.  Hep.  661; 

with  all  affaire  of  the  company  then  47  N.  Y.  Supp.  006;  citing  I^eaTitt  v. 

reqairing  attention,  whether  ordinary  Yates,  4  Edw.  Ch.  <N.  Y.)  136.    Wben 

or   not;    and   prerions   notire    of   the  promissory   note   authorized   at  meet- 

■pecial   business   to   be   transacted   Is  Ins  assembled  trithout  Dcitice  is  inralid 

not  a  necessary  condition  of  tbe  pro-  in    hands    of    one    not    a    bmia    fide 

ceedings  being  valid.     They  can,  for  holder:     Cto«e  v.  Potter,  B  Misc    (N. 

inataiice,   appoint   a   director,   appoint  Y.|  .'i43;  s.  c.  25  N.  Y.  Snpp.  972. 

Bollcitors  and  baokers.  and  accept  an  ib  Ashley  Wire  Co.  v.  Illinois  Steel 

offer  for  the  use  of  offices:     La  Com-  Co..  164  111.  149;  s.  c.  45  N.  B.  Rep. 

pagnie  de  MayTille  t.  Whitley.  (G.  A.)  410:  s.  c.  aCTd.  60  111.  App.  179. 

<189©  1  Ch.  788;  ■.  c.  74  Lew  T.  Rep.  «» Col,   Civ.   Code,   t  320. 

441.  3>  Stockton  Combined  &c.  Works  t. 

laStobo  T.  Davia  Provision  Co.,  54  Houser.  109  Cal.  1,  10;  s.  c.  41  Pae. 

m.  App.  440;  Uluneapolis  Times  Co.  Rep.  809. 
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CHAPTEE  OCXXI. 

OBLIGATIONS  OF  DIRECTORS  AS  FIDUCIARIES. 

SKcnoN  SBcnoH 

8493.  Directors  and  officers  mast  Be-  S503.  Right  of  directors  to  pnrcbase 

coQDt  for  secret  profits  made  for     tbemselree     at     jndldal 

out  of  tbelr  trust.  sales   of   tbe   corporate   prop- 

8^4.  Cases  aot  witbin  the  foregoing  ertf. 

principle.  8504.  Paying  or   securing   their  Indi- 

8485.  Right   of  directors  and   officers  vidnai    debts    nitb    corporate 

to  talie  aecuritf  for  bona  fide  property  or  credit. 

adTBUces.  8506.  View    that    directors    and     of- 

8496.  Whether   directors   may   prefer  fieers    ore    fluosi -trustees    for 

themaelTes  as  creditors.  iodividual  shareholders. 

8497.  Cannot   indemnify    co-surety   of  S606.  Directors        char^^able        with 

a  director.  knowledge  of  condition  of  cor- 

8408.  Purchasing  outstanding  notes  ot  poration. 

the  corporation.  8507.  Chargeable  with  notice  of  ac- 

84119.  Acting  for  opposing  interests  lion  ot  board. 

8600.  Contracting  for  the  corporation  8508.  When  fiduciary  relations  of  di- 

with    themseivos    as    Individ'-  rectors  terminate. 

aals.  8509.  No  right  of  lien  on  lands  pur- 

8S61.  Circumstances      under      which  chased    by    railway    directors 


such  contracts  have  been  an-  for  specnlatire  parposes  along 

nulled.  right  of  way. 

6602.  ConCrui-ts  between  two  corpora- 
tionn  having  common  direct- 
ors or  contracting  officers. 

§  8493.  Directors  and  Officers  Knst  Aecoiuit  for  Secret  Profits 
Hade  out  of  Their  Trast. — Uireetors  and  other  officers  of  corpora- 
tioDB,  who  act  for  it  in  making  contracts  with  third  parties,  are  bou'.:<l 
to  use  their  best  diligence  and  judgment  in  behalf  of  the  company, 
untrammeled  by  the  influence  of  any  opposing  interest  in  them- 
selves or  others.  They  can  hence  make  no  profit  out  of  their  trust 
except  openly  and  with  the  consent  of  the  corporation;  but  what- 
ever secret  profit  they  make  is  the  profit  of  the  corporation,  and 
they  may  be  compelled  to  account  to  the  corporation  for  it  in  any 
proper  proceeding.'    A  vulgar  form  of  breach  of  trust  by  the 

1  Bird  Coal  &c.  Co.  t.  Humes,  157    174:  27  Atl.  R«p.  750;  'Redhead  v. 
Pa.  St  278;  s.  c.  33  W.  N.  C.  (Pa.)    Parkway   Driving  Club,    148   N.  T. 
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contracting  officers  of  a  corporation  is  to  demand  and  receive 
"commissions"  from  the  other  contracting  party.  For  such 
bribes  they  must  account  to  the  corporation  under  the  foregoing 
principle."  So,  a  "  rebate  "  from  the  purchase  price  of  property 
sold  to  a  corporation,  procured  by  a  member  of  the  purchasing 
committee,  inures  to  the  benefit  of  the  corporation,  although  he  is 
a  member  of  a  firm  of  real  estate  brokers,  and  may  be  accountable 
to  the  firm  for  the  amount  of  such  rebate  as  "  commission*.'" 
So,  if  a  person  consents  to  an  act  as  director  of  a  corporation,  and, 
under  the  goveming  statute,  is  obliged  to  be  owner  of  a  given 
nmnber  of  sharee  to  qualify  him  for  the  office,  and  is  secretly 
indemnified  by  a  promoter  of  the  company  against  loss  in  pur- 
chasing the  shares,  and  the  shares  become  worthless,  and  the  pro- 
moter pays  the  indemnifying  money  to  the  director,  the  payment 
is  a  payment  to  the  use  of  the  company,  and,  upon  its  becoming 
insolvent,  the  director  is  bound  to  account  for  it  as  for  a  breach 
of  trust.*  Nor  do  the  vermicnlations  by  which  the  unfaithful  offi- 
cer endeavore  to  conceal  the  real  nature  of  the  transaction  have  any 
other  effect  than  to  show  his  guilty  scienter,  and  thus  furnish  evi- 
dence against  him." 

§  S494.  Catet  not  Within  the  Foregoing  Principle. —  The  Eng- 
lish Court  of  Appeal  have  held  that  a  provision  in  an  agreement 
between  two  corporations  for  the  sale  of  the  undertaking  of  the 
one  to  the  other,  that  a  substantial  sum  shall  be  paid  to  the  di- 
rectors of  the  selling  company  as  compensation  for  loss  of  office, 
does  not  invalidate  the  agreement,  but  the  notice  convening  the 
meeting  of  shareholders  to  consider  the  agreement  should  refer 
to  such  provision.'  A  contract  by  the  directors,  who  constitute 
all  but  one  of  the  stockholders  of  a  railroad  company,  by  which 

471;  a.  c.  42  N.  EI.  Hep.  1047;  atTK  Rcp.  1M7;  alTg  b.  c.  7  MUc.  (N.  T.) 

m.  c.   7   MIbc.   (N.  T.)  2T5.      If  a   di-  275. 

reetor  oppones  a  traosactioD  botwepn  tRe   Archer's  Case,    [1892]    1   Ch. 

bi*  corporation  nnd  third  peninaN,  and  S22:  followinK  Hay's  Caae.   I'.  R.  10 

the  latter  huv  film  off  and  give  their  Ch,  593,—  PearBon's  Case,  5  Ch.  DW. 

note  to  him  as  the  price  of  his  trench-  SiW;   and    dlstin^iiiBbinx   Beotinck   v. 

ei7,  he  cannot,  on  eroiindB  of  public  Fenn.   12  App.   Cas.  652. 

policy,   recover  on   the  note:     Kaull-  B  See.      for      illnBtration,      Rutland 

man   v.   Keiper.   5  NorthHmpton   Co.  Electric   Lleht   Co.   v.   Bates,   68  Vt 

Rep.  (Pa.l  2*4:  s.  c.  5  Pa.  Dlat.  Rep.  B78;  m.  c.  85  Atl.  Rep.  480, 

620:  18  Pa.   Co.  Ct.   181.  eKavc  r.   Croydon  Tramwava   Co., 

EJanieann  v.   Coldwell,   25  Or.   Ifl9:  (C.  A,)  (1888>  1  Ch.  353:  a.  c.  67  T... 

B.  c.  8B  Pac.  Rep.  MS.  .T.  Ch.  <N.  8.)  222;  78  Law  T.  Rep. 

B  Redhead      v.      Parkway      Dririns  2S7. 
Onb.  148  N.  T.  471;  a.  c.  42  N.  E. 
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all  its  stock  and  bonds  are  turned  over  to  contractors  to  build  the 
road,  the  profits  to  be  divided  with  such  directors,  is  not  void, 
but  voidable  at  the  instance  of  any  party  unfavorably  affected 
by  it;  and  ■when  neither  the  corporation  nor  the  remaining  stock- 
holder dissents,  the  fact  that  the  directors  receive  such  profits  is 
not  available  to  the  contractors  as  a  defense  to  a  suit  in  behalf  of 
such  directors  therefor, —  especially  when  they  retain  the  fruits  of 
the  contract.  The  reasoning  of  Judge  Shipman  treated  the  con- 
tract as  not  being  of  that  character  'which  the  courts  Will  not 
assist  to  execute  on  grounds  of  public  policy,  but  rather  as  a 
contract  which  is  voidable  at  the  instance  of  any  party  defrauded 
by  it,  but  is  nevertheless  valid  in  the  sense  that  the  obligor  in 
it  cannot  be  heard  to  set  up  the  rights  of  supposed  third  parties  as 
a  reason  for  not  performing  it  on  his  part,  when  siich  third  parties 
had  not  complained.^  Xo  doubt  the  conclusion  may  be  extracted 
from  the  case  that  the  doctrine  under  consideration  has  no  appli- 
cation to  a  case  where  the  promoters  of  a  railroad  company  not 
properly  organized,  but  which  exists  in  form  merely,  owning  all 
its  potential  stock  and  contracting  with  a  third  person  for  the 
building  of  its  road  in  exchange  for  its  stock  and  bonds,  the  pro- 
moters to  receive  half  the  profits  upon  the  sale  by  the  contractor 
of  the  stock  and  bonds.  Here,  there  being  no  question  as  to  the 
rights  of  the  creditors,  the  transaction  is  done  openly  aa  to  all 
who  might  have  an  interest  to  oppose;  it  is  validated  by  unanimous 
consent.*  It  is  to  be  constantly  kept  in  mind  that  the  principle 
applies  only  to  the  ca?e  where  secret  profits  or  advantages  are 
acquired  by  contracting  officers  of  a  corporation;  in  other  words, 
where  they  make  a  secret  profit  out  of  their  trust.  As  stated 
elsewhere,'  it  does  not  apply  to  transactions  which  are  open,  fair 
and  acquiesced  in  by  those  having  the  riglit  to  object,  although'  a 
profit  may  accrue  therefrom  to  the  directors  or  officers  of  the  corpo- 
ration. For  example,  it  has  been  held  that  the  stockholders  and 
directors  of  a  manufacturing  corporation,  who,  with  their  own 
money  and  on  their  own  credit  and  risk,  erect  new  works,  may 
make  a  profit  thereon  upon  the  sale  to  such  corporation  of  such 
works,  and  are  not  accountable  therefor, —  especially  where  the 
transaction  is  advantageous  to  the  corporation,  has  been  ratified 


TRobiRon   T.    McCracken,   52  F^d. 

>3  ThompL   Corp,, 

1  4062;  «nd 

B*p.  726. 

the  preceding  case. 

BMcCrncken   t.    Bohinon.    f^T    Fed. 

B«p.  375:  B.  c.  6  C.  C.  A.  400. 
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by  a  unaniiaouB  vote  at  a  stockholders'  meeting,  and  an  op- 
portimity  is  given  the  stockholdera  to  rescind,  with  full  knowledge 
of  all  the  facts;  and  where  opportunity  was  also  given  to  the 
corporation  to  erect  such  works  before  their  construction  was 
undertaken  by  the  directors.'"  Nor,  in  the  opinion  of  a  Federal 
Court  of  Appeals,  did  the  principle  extend  so  far  as  to 
prevent  the  directors  of  a  manufacturing  corporation,  pending 
negotiations  for  its  consolidation  with  another  corporation,  to 
enter  into  their  personal  covenants,  for  a  fair  consideration,  not 
to  engage  in  the  same  manufacture  for  a  stated  period." 

%  848S.  B^ht  of  Direoton  and  Offloen  to  Take  Seonrity  for  Bona 
Fide  AdTanoe».^The  right  of  a  corporation  to  give  security  to  its 
directors  or  other  ofScera  for  Ixma  fide  present  advances  made  to 
the  corporation  is  unquestioned.*^ 

§  8496.  Whether  Director*  Xay  Prefer  ThemulTei  ai  Creditors. — 
It  is  a  disgrace  to  the  American  judiciary  that  any  difference  of 
opinion  should  have  arisen  upon  this  question.  A  correct  sense 
of  justice  revolts  at  the  idea  that  the  directors  and  managing  officers 
of  a  corporation,  who  have  enjoyed  the  best  means  of  knowing, 
when  they  contracted  debts  for  the  corporation,  whether  it  would  be 
ahle  to  pay  them;  who  are  in  part  proprietors,  and  hence  in  sub- 
stance and  in  fact  co-debtors  with  the  other  stockholders, —  shouldi 
be  allowed  to  avail  themselves  of  their  means  of  knowledge  which 
their  creditors  do  not  possess,  to  get  an  advantage  over  outside 
creditors  whom  they  have  duped  into  giving  credit  to  the  corpora- 
tion, that  is  to  say,  to  themselves.  A  conscience  which  can  look 
with  indifference  upon  such  a  proceeding  is  not  fit  for  a  position  on 
the  judicial  bench.  Ch-atifying  decisions  are  met  with  which  con- 
demn such  preferences.^'  One  decision  makes  a  weak  straddle  of 
the  question  by  holdijig  that  such  a  preference  is  prima  facie 

lOBarr   v.   Ptttabnnth   Plate   OIam  set  aside  TS  p«r  cent,  of  iti  mate  feei 

Co.,  SI  F«d.   Hep.  86;  a.  c.  6  C.   0.  to   lodeninify   Ita    a  cram  mod  at  ion    1n- 

K.  2S0;  afPg  Bl  Peel.  Bep.  88.  doners,  although  koikp  «f  thpm  were 

11  Briitol  V.  Scranton,  67  Fed.  Rep.  menibera  of  ita   dlrectorr:     Rmith   v. 

70.  National  &c.  Aaao.,  47  Mo.  App.  462. 

u  Oaborne  t.  Marka,  14  Kj.  L.  Rep.  19  Hill  v.  Pioneer  Lnmber  Co.,  113 

e06;  a.  c.  21  S.  W.  Bap.  101.    Thaa,  N.  O.  173;  a.  <■.  21  L.  R.  A.  B60;  18 

an      Incorporated      fair      asaodation  B.  B.  Rep.  107;  Lowry  Banking  Co. 

wMcb,    when   about   to   open   Iti   ex-  v.  Empire  Latnber  Co..   91  Ga,  624; 

poaitlon,  found  Itrclf  abort  of  necea-  s.  e.  17  8.  E.  Rep.  968. 
Hr7  (nnda,   coold  Uwfnllj  agree  to 
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fraudulent  and  void,  and  w31  be  bo  declared,  unless  it  be  shown  by 
the  moBt  clear  and  convincing  proof  that  such  preference  was  not 
only  free  from  fraud,  but  was  in  itself,  under  the  circumstancee, 
both  fair  and  reasonable.'*  Such  a  conveyance  should  be  r^arded 
as  fraudulent  in  law,  to  be  treated  as  valid  only  in  case  the  outdde 
creditors  who  are  postponed  by  it,  become  for  some  reason 
estopped  to  assail  it.  Still  other  courts  degrade  justice  to  the 
extent  of  holding  that  such  preferences  are  lawful  where  the  corpo- 
ration has  the  power  to  prefer  any  of  its  creditors;  that  is  to  say,  if 
the  corporation  has  the  power,  under  the  local  law,  to  prefer  any  of 
its  creditors,  the  men  who  compose  it  and  who  contracted  the  debts 
for  it, —  that  is,  for  themselves, —  may  prefer  themselvea."  In 
Georgia,  the  directors  of  an  insolvent  corporation  cannot,  to  the 
prejudice  of  any  of  its  creditors,  indemnify,  by  mortgage  of  its 
assets,  one  or  more  of  their  own  body  against  loss  by  reason  of  a 
suretyship  for  the  corporation  upon  liabilities  already  incurred,  in 
the  absence  of  any  agreement  or  undertaking  for  such  indemnity 
at  the  time  the  liabilities  were  incurred.'" 

g  6487.  Canaot  Indenmlf  y  Co-Snrety  of  a  Direntor. —  Directors  of 
a  corporation  cannot  indemnify  against  an  existing  liability,  a  co- 
surety  of  a  fellow  director;  since  indemnity  of  one  surety  inures  by 
operation  of  law  to  the  benefit  of  the  others;  and  violates  the 
principle  that  directors  cannot  prefer  themselves  as  creditors  out 
of  the  corporate  assets." 

§  8498.  Furohasing  Oatitaiidiiix  Hotel  of  the  Corporation.— 
It  is  a  breach  of  trust  and  duty  for  the  directors,  or  other  fiduciary 
officers  of  a  corporation,  to  buy  up  its  outstanding  obligations  and 
endeavor  to  enforce  them  against  the  corporation.  In  such  a  case, 
in  distributing  the  assets  of  an  insolvent  corporation,  the  principles 
of  equity  will  allow  the  unfaithful  officer  to  have  —  not  the  face 
value  of  the  obligation  —  but  no  more  than  what  he  actually  paid 
out.'" 

■*  Rulings  T.  HalinKa  LnnibeT  Co.,  gage  of  CorrMTate  property  made  to 

38  W.  Vb.  8S1;  s.  c.  18  S.  E.  Rep.  €20.  a  director). 

IB  BrowD  T.  Grand  Rapids  &c.  Co.,  ^^  Lowrv  Bkg.  Co.  t.  Empire  Latn- 

SS  F«d.  Rep.  286:  a.  c.  22  L.  B.  A.  her  Co.,  81  Ga.  621;  i.  c.  17  S.  E 

817:  7  0.  O.  A.  22S;  Doyle  v.  Leitelt.  Rep.  068. 

97   Mich,   208;   a.   c.  58   N.   W.   Hep.  "  Lowry  Bkg.  Co.  t.  Empire  Liim- 

553;    Keeney   v.    Convene,    9I>   Mich,  tier  Co..  91  Oa.   624;   a.  r.   17   B.   E. 

316;  a.  c.   S8  N.   W.  Bep.  325:  (caae  Bep.  968. 

where    aa    unancceasftil    attach    waa  IB  Booney  t.  Tlll^,  108  Gal.  844; 

made  bj  a  atockliolder  upon  a  mort-  a.  c.  42  Pae.  B^  480. 
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§  8499.  Actiii;  tor  Oppoiing  Interetti  —  Tho  directors  and  con- 
tractiug  officers  of  the  corporation  stand  in  the  position  of 
fiJuciariea  towards  the  corporation  and  its  shareholders.  Conso- 
quently,  the  law  does  not  allow  them,  in  making  contracts  for  the 
corporation,  to  represent  an  opposing  interest.  This  most  fre- 
quently happens  where  a  director  or  other  contracting  officer  of  a 
corporatJOD  is  also  a  director  or  contracting  officer  of  another  corpo- 
ration, and  the  same  officer  makes  a  contract  between  the  two  corpo- 
rations. Such  contracts  are  contracts  between  two  separate  legal 
entities  and  are  not  void  at  law.  Nor  do  courts  of  equity  treat 
them  as  being  void  ab  initio,  but  as  capable  of  being  made  good 
by  ratification.  On  the  contrary,  they  are  voidable  in  a  proper 
proceeding  taken  for  that  purpose;  nor  will  the  courts  execute  them 
against  the  objection  of  the  injured  corporation  so  long  as  they 
remain  in  force?'  This  doctrine  has  been  applied  where  the  mana- 
ger of  one  corporation  assumed  to  make  a  contract  for  it  for  the 
purchase  of  goods  from  another  corporation  of  which  he  was  presi- 
dent** When  it  is  said  that  such  contracts  are  not  void  06  initio, 
but  are  merely  voidable  and  hence  capable  of  ratification,  the  con- 
clusion necessarily  follows  that,  as  in  case  of  other  contracts  pro- 
cured by  fraud,^  any  proceeding  to  rescind  them  must  be  taken  in 
time,  and  that  such  proceedings  cannot  be  taken  after  the  rights  of 
innocent  third  parties  have  supervened.''  There  ia  also  room  for 
the  view  that,  while  equity  will  scrutinize  such  contracts  and  set 
them  aside  on  the  least  appearance  of  unfairness,  yet  this  will  not 
be  done  upon  the  mere  fact  being  shown  that  the  directors  of  the 
corporation  were  so  situated  with  reference  to  the  action  which 
their  votes  in  the  directorate  caused  to  be  taken,  that  the  transaction 
inured  to  their  personal  benefit,  where  it  was  also  plainly  beneficial 
to  the  corporation." 

§  8500.  Contraoting*  for  the  Corporation  with  Themielvei  at  Indi- 
Tidnali. —  Nor  is  a  contract  made  by  a  corporation  through  its  con- 

i^Cbartn  Oas  Ensine  ttt.  Co.  v.  >3  0«iie«w   ftc.   R.    Co.    r.   Retiot 

Charter.  47  111.  App.  36;  DbtI*  Pro-  Mln.  Co..  15  Misc.  (N.  Y.)  187;  s.  c 

Tlsloa  Co.   *.  Fowler  Bros.,  20  App.  8«  N.  Y.  Supp.  896;  T2  N.  Y.  Ht  Rep, 

niT.  (N.  Y.)  628;  ■.  c.  47  N.  T.  8upp.  281. 

ZOn.  »  Of  tfalB  <  Rood  lllastrstion  Is  af- 

30  MicbigftD  Blate  Go.  t.  Iron  Bintce  forded   by   BuckBport  Jbc.   R.   Co.   t. 

Ac.   B.   Co.,   101   Mich.   14;   a.   c.   GO  Bdinburich  &c.  Bedwood  Co..  (Sft  Fed. 

N.  W.«Rep.  646.  Rep.  972;  a.  c.  29  U.  S.  App.  731;  19 

21  2  lliomp.  Corp.,  |  1438,  et  teg.  O.  C.  A.  74. 
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traeting  officers,  with  themselTes  as  individuals,  void  at  common 
law  or  in  equitj.  In  tlie  theory  of  the  law,  there  are  still  two 
contracting  parties,  the  corporation  on  the  one  hand,  and  the  indi- 
viduals who  form  the  opposite  party  to  the  contract  on  the  other;** 
and,  beyond  question,  such  a  contract  is  capable  of  being  ratified  by 
the  lawful  action  of  the  board  of  directors  expressed  by  a  vote  taken 
by  a  disinterested  quorum,"  or  by  the  stockholders;'*  but,  as  in  tha 
case  of  other  voidable  contract*,"  it  cannot  he  ratified  in  part  and 
rejected  in  part.^  And  such  contracts  will  be  upheld  in  equity  when 
fair  and  honest.**  For  instance,  a  director  who  has,  in  good  faith, 
loaned  his  money  to  the  corporation  to  assist  it  in  accomplishing 
its  proper  and  necessary  corporate  purposes,  has  a  valid  claim 
against  the  corporation  for  reirabursemcnt.**  So,  a  contract  be- 
tween a  trustee  of  a  corporation  and  the  board  of  which  he  is  a 
member,  fixing  his  salary,  is  not  void,  but  voidable  only  at  the 
election  of  the  corporation."  So,  the  trustees  of  a  corporatinn  may 
employ  anv  of  their  number  to  perform  proper  and  necessary  ser- 
vices for  the  corporation,  outside  the  duties  of  his  office,  and  may 


Riverside  Irriic.  Dist.,  109  Cal.  29:  a.  c.  Rented   in    the   tramuctiou    bT    other 

41    Pbc.     Rep.    1024:    KellermHn    v.  aKents:  Matson  v.  Alley,  41  111.  App. 

Mnler.   llfl   Cal.   416:   a.    c.   48   Pae.  72;  b.  p.  nrd  on  other  erounds  in  31 

Rep.  377:  6  Am.  &  Edk.  Corp.  Can.  N.  R.  Rep.  41ft. 

<N.  S.)  e»3;  Nye  t.  Storer.  168  Mbhb,  »  T^,iiR»llle  &c.   R.   Co.  y.  Cnnwn. 

53;  i.  c.  46  N.  E,  Rep.  402:  6  Am.  &  Bl  Hi.  App.  rw2. 

Btig.  Corp.  Cas.  (N.  S.)  247;  Btirr  t.  m  Nye  y.   Ptorer.   168  Mans.   CB:  s. 

PittsbuFKh   Plate   (Jlaas  Co..   57   Fed.  c.  46  N,  B.  Rep.  402:  6  Am.  &  Enir. 

Hep.  66:  a.  c.  6  C.  C.  A.  260:  Symmes  Corp.   Cas.   (N.   8.)   247;  Stelnway  r. 

r.  Union  Truat  Co.,  60  Fed,  Rep.  830:  Steinway,   2  App.    Diy.    IN.   T.)   301; 

Wile  &c.  Co.  y.  Rocbeater  &c.  Land  a.   c.  37  N.  Y.   Supp.   742:  79  N.  T. 

Co.,  4  Miae.  <N.  Y.)  S70;  a.  p.  ^  N.  St.  Rep.  41& 

Y.    Supp.    704;    Foater    y.    Belcbor'n  ^  4  Tbomp.  Corp..  |  5303. 

Sograr  Ref.  Co.,  118  Mo,  238;  a.  c.  24  »  Amstronir  v.   Cacbe  Valley  I*and 

S,   V/.   Rep.   6»:   Ix)tiisyi11e  Ac.   Ref.  Ac.  Co.,  14  UUh,  «iO:  a.  c.  48  Pac. 

Co.  T.  Caraon.  51  III.  App,  552;  War-  Rep.  690, 

ren   y.    Para   Robber   Shoe   Co..    166  !>Barr   y.    Pittahnrtih    Plate   Olaai 

Maea.  97;  a.  c.  44  N,  B.  Bep.  112;  4  Co..  57  Fed,  Rep.  86;  s.  e.  fl  C.  C,  A. 

Am.   &  Bng,  Corp.  Caa.  (N.   S.)  211;  260;  Strobel  t,  BrowDell.  16  Miac.  (N. 

Armatronif  t.  Cache  Valley  Land  Ac.  Y.l  657:  a,  c.  40  N.  Y.  Supp.  702. 

Co.,  14  Utah,  450;  «,  e.  48  Pac,  Rep.  » Poater    y.    Belcher'a    Saxar    Bef. 

690:  Mntaon  v.  Alley,  41  III.  App.  72;  Co..  118  Mo.  238;  a.  c.  24  S,  W.  Rep. 

s.  c,  alTd,  on  other  grounda,  31  N.  E.  61 

Bep.   419:    Strobel    y.    Brownell,    16  ai  Kearna  y.  New  York  Ac.  Perry 

Misc.  (N.  Y.)  657;  a.  c.  40  N.  Y.  Supp.  Co..  19  Misc  (N,  Y.t  19;  a.  c.  42  N. 

702:  Keama  y.  Neyr  York  Ac.  Ferry  Y,  Supp.  771:  13  Nat.  Corp.  Bep.  57; 

Co..   17   Mlae.   (N.   Y.t   272:  a.   c.   40  afTc  17   Miac.   (N.   Y.)   272;   a.   c,  12 

N,  Y,  Supp.  866:  12  Nat,  Corp.  Rep.  Nnf.  Corp.  Rep,  609;  40  N,  Y.  Soppk 

609;  a,   c.  aflTd.  19  Miae.  (N.  Y.t  19;  366. 

IS   Nat.    Corp,    Rep.   57.      An    agent 
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bind  the  corporation  bj  an  agreement  in  advance  to  pay  liini  a 
reasonable  compensation  for  such  services.^  So,  a  corporation 
cannot  defend  an  action  brought  by  its  president  to  recover  the 
salary  agreed  to  be  paid  him  as  president,  on  the  ground  that,  as  a 
member  of  the  board  of  directors,  he  voted  for  the  resolution  fixing 
his  salary,  where  his  vote  was  not  necessary  to  pass  the  resolution, 
and  where  the  services  were  actually  performed  under  the  contract 
for  sis.  months  with  full  knowledge  of  the  corporation."*  Such  con- 
tracts are  valid  as  to  third  parties  who  acquire  rights  under  them;" 
nor  can  they  be  repudiated  by  the  corporation  after  the  n'ghts  of 
innocent  third  parties  have  supervened.'"  The  right  to  avoid  such 
a  contract  is  ordinarily  a  right  of  the  corporation,  or  of  ita  stock- 
holders where  the  corporation,  through  its  governing  body,  refuses 
toactj^butit  cannot  be  doubted  that  circumstances  may  arise  where 
it  will  also  be  the  right  of  its  creditors,  to  be  exercised  through  a 
receiver,  assignee,  or  other  trustee  appointed  to  administer  the  cor- 
porate assets  for  their  benefit.''  Where  the  president  of  a  corpora- 
tion, authorized  by  the  vote  of  its  directors  to  make  an  assignment 
of  its  property  for  the  benefit  of  its  creditors,  executed  the  assign- 
ment to  himself  as  assignee,  it  was  held  that  the  assignment  was 
voidable  at  the  election  of  the  corporation,  but  not  on  the  applica- 
tion of  creditors  to  remove  him  and  appoint  a  suitable  assignee  in 
hia  stead." 

g  S501.  Ciroiuiutanoei  Under  vhieh  Such  Contnuts  Hare  Been 
Annulled. — It  cannot  even  be  said  that  a  contract  made  between  a 
corporation  and  one  of  ita  officers  is  presumptively  or  prima  facie 
invalid;  in  other  words,  that  it  will  be  treated  as  invalid  unless  ex- 
plained by  the  party  claiming  under  it  (the  contracting  officer  or 
his  privy)  so  as  to  make  it  appear  that  it  was  conformable  with 
honest  and  fair  dealing.     The  rule  rather  is  that  such  contracts  are 

■aSytntDM  v.  Union  Tmat  Co.,  60  Dist.,  109  Cfll.  2S;  i.  e.  41  Pac.  Rep. 

Fed.  Rep.  8S0.  ID24. 

M  Kearns  v.  New  York   for.   Ferry  bt  "  The  vote  cast  by   him  did  not 

Co.,   IT  Misc.    IN.   Y.)   272:   a.   c.   40  render     the     proceedinitn     void,     but 

N.  Y.  Snpp.  366:  12  NaL  Corp.  Rep.  merely  voidable  at  the  Instance  of  the 

eOft;  a.  c.  aETd  13  Nat.  Corp.  Rep.  67:  corporation,    its   directors,    stockhold- 

19  Miac.  (N.  y.)  19,  era,  or  creditors:  "     Van   Wyck,   C. 

MWUe   Ac,    Co.   V.    Rochester   Ac.  J.,  fn  Keams  v.  New  York  Sec.  Perry 

Land  Co.,  4  Mlw.  (N.  Y.)  570;  s.  c.  Co.,  17  Misc.  (N.  Y.)  272,  273. 

26  N.  Y.  Bnpp.  79*.  »8  Roger*  v.  PeLl,  IM  N.  Y.  B18; 

«Wile  Ac   Co.  T.   Bocbeater  *c.  rer'sr  a.  c.  89  Hun  (N.  Y.)  109;  60 

Land  Oa,  tupra.  N.  Y.  St  Bep.  213;  85  N.  T.  Hupp. 

M  Fudlckar  v.  Beat  Riverride  Irrtg.  IT. 
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voidable  at  the  instance  of  the  corporation,  ita  atockholdere  or 
creditors  when  not  inconsistent  with  honest  and  fair  dealing,  and 
that  the  burden  is  upon  the  party  challenging  such  a  contract  to 
show  that  fact.**  There  is,  at  least  in  the  view  of  some  of  the 
courts,  an  exception  to  the  above  statement  of  doctrine  in  cases 
where  a  single  contracting  officer  has  made  a  contract  for  the  cor- 
poration with  himself,  or  where  a  majority  of  the  board  of  directors 
have  made  a  contract  for  the  corporation  with  themselves;  since  in 
these  cases  there  are  not,  in  substance  and  in  sense,  two  contractJog 
parties. *"  But,  as  was  said  by  Judge  Gray,  speaking  for  the  Court 
of  Appeals  of  New  York:  "  The  rule  does  not  operate  to  avoid 
ab  initio  all  transactions  of  a  trustee  where  he  is  interested,  but  is 
generally  limited  in  ita  operation  to  rendering  them  voidable  at  the 
election  of  the  party  whose  interests  are  concerned  in  the  question 
of  their  affirmance  or  disaffirmance.  If,  therefore,  nothing  is  done 
in  avoidance,  the  transaction  remains.  If  knowledge  and  oppor- 
tunity concur  whereupon  to  move,  delay,  if  unreasonable  or  at- 
tended by  retention  and  enjoyment  of  the  results  of  the  transaction, 
may  be  deemed  equivalent  to  an  adoption  and  ratification  of  that 
which  before  was  the  subject  for  action,  in  repudiation  of  any 
obligation."*'  Such  being  the  rule,  we  are  more  interested  in  con- 
sidering the  circumstances  under  which  such  contracts  have  heen 
avoided.  It  has  been  held  that  an  action  for  an  accounting  may  be 
maintained  in  behalf  of  a  corporation  or  its  stockholders  against  its 
directors  where,  as  such  directors,  they  have  taken  a  lease  from 
themselves  as  officers  of  another  corporation  at  an  exorbitant  rent, 
and  have  paid  to  themselves  as  individuals,  from  the  treasury  of  the 
corporation,  large  sums  for  alleged  loans  or  advances,  the  origin  and 
nature  of  which  they  conceal  from  the  stockholders.*^  The  Su- 
preme Conrt  of  Missouri  hold  that  where  a  quorum  of  the  board  of 
directors  make,  ostensibly  for  the  corporation,  a  contract  which  is 
really  for  themselves,  it  will  not  be  specifically  enforced  in  equity, 
and  this  wholly  without  reference  to  the  inquiry  whether  the  con- 
tract wae  fair  or  unfair."    A  Federal  Court  of  Appeals  has  held 

8*  This  MemB  to  b«  a  reasonable  de-  b.  e.  41  ?r.  E.  Il<>p.  51S:  aWg  s.  c. 

dnction  from  GenMee  Volley  Sec.   R.  71  Hun   (N.   Y.)  42:   (where  the  rase 

Co.   T.   Retaof   Miniog  Co..   15   MSbc.  van  prewnttKl  by  a  demurrer  to  a  pe- 

(N.  Y.)  187.  titlon  In  winity). 

«  S  Thomp.  Corp..  «  4060.  «  Hill  v.  Hieh  Hill  OorI  Min.  Co., 

*iBarr   t.   New   York   Ac.   B.   Co..  119  Mo.  9:  a.  c.  2*  8.  W.  JU-p.  223: 

12B  N.  Y.  263,  275.  following  Munsoii  v.  Syracnae  &c.  H. 

laSage  v.  Cnlver,  147  N.  Y.  241:  Co.,  103  N.  Y.  58,  73. 
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that  the  president  of  a  corporation  cannot  found  a  claim  against  the 
corporauon  based  upon  its  promiaeor^  note  issued  in  liquidation  of 
bis  aai&ry  for  five  previous  years,  wliere  Iiia  own  vote  was  neces- 
sary to  the  passage  of  the  resolution  to  pay  such  salary;**  but  the 
conclusion  of  the  court  was  that  the  transaction  was  attended  ^vith 
fraud  and  bad  faith,  and  this  seems  to  have  been  a  plain  deduction 
irom  the  evidence.  In  a  recent  case  in.  Montana,  a  corporation  was 
induced  to  buy  a  mine  adjacent  to  its  own  mining  property  owned 
by  its  president  aa  his  "  coKionapirator,"  owning  or  controlling  two- 
tuirda  of  the  shares  of  the  company,  and  the  property  of  ttie  cor- 
poration was  mortgaged  to  secure  the  purchase  money.  The 
transaction  was  steeped  in  fraud,  the  details  of  which  would  be 
valueleea  here.  The  resolution  to  mortgage  the  property  of  the 
corporation  had  not  been  passed  by  the  necessary  vote  of  its  stock- 
holdera.  At  the  suit  of  minority  stockholders,  the  transaction  was 
annulled,  and  the  court  went  so  far  as  to  hold  that  this  ought  to  be 
done,  although  the  president  of  the  defrauded  corporation  could 
not  be  put  in  statu  quo;  nor  was  it  necessary,  under  the  facts  of  the 
case,  for  the  plaintiffs,  in  order  to  maintain  their  suit,  to  allege  and 
prove  a  request  upon  the  directors  to  sue  and  their  refusal  to  do  so.** 
In  a  case  in  the  Supreme  Court  of  New  York  it  was  held  that  the 
transfer  of  the  property  of  the  corporation  to  one  of  its  trustees, 
under  a  resolution  passed  and  ratified  by  his  own  vote,  is  voidable  at 
the  instance  of  the  corporation  or  its  creditors,*^ 

§  S802.  Contnoti  between  Two  Oorpontioni  Xavinff  CommDn 
Sireoton  or  Contracting:  Officen. —  The  mere  fact  that  some,  or  a 
majority  of  the  directors  or  contracting  officers  of  two  corporations 
are  common  to  both,  does  not  make  a  contract  between  the  two 
corporations  absolutely  void  or  incapable  of  ratification.*'  The 
most  that  can  be  said  against  such  engagements  is  that,  when  chal- 
lenged by  a  party  entitled  to  call  them  in  question,  they  will  be 

«Doe  T.  Northwestern  Coal  &c.  (N.  t.)  KJ2:  i,  e.  52  N.  T,  St.  Rep. 
Co..  78  Fed.  Rep.  62.  That  a  di-  068;  22  N.  Y.  Supp.  1026. 
rector  oaDnot  cast  a  nece«sary  Tote  *t  Sao  Diego  &c,  R.  Co.  t.  Pnclfic 
Tor  himaelt  for  an  office,  or  to  pay  Besob  Co.,  112  Cal.  53;  s.  c.  33  L.  H. 
Mmielf  bis  Halary  as  an  officer,— iee  A.  788;  3  Am.  &  Bog.  Corp.  Can.  IN. 
Martin  t.  Santa  Cmz  Water  Stor-  6.)  580;  44  Pac.  Rep.  .333;  Hart  v. 
age  Co.,  (Aris.)  36  Pac.   Rep.  36.  «gden«burg  «-.   R,   Co..  89  Hun   IN. 

« Gerry  v.  Bianiarck  Bank,  19  Y.)  316;  s.  c.  70  N.  Y.  St.  Rep.  226; 
Mont.  191;  a.  e.  6  Am,  &  Eng.  Corp.  35  N.  Y.  Supp.  566;  Gaaqaet  v. 
Cai,  (N,  8.)  453:  47  Pac.  Eep.  810.        Fidelltj-  Trnat  &c.  Co.,  75  Fed.  Bep. 

«GUdeMleeve  t.   Lester,   68  Hnn    843;  a.  c.  41  U.  S.  App.  642. 
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subject  to  a  severe  judicial  scrutiny,  and  ■will  be  set  aside  on  the 
least  appearance  of  unfairness.  Such  a  transaction  was  accord- 
ingly set  aside  where  the  secretary  of  a  corporation  issued  shares 
to  himself  and  undertook  to  pay  for  them  by  a  conveyance  of  the 
real  property  of  another  corporation  of  which  he  was  an  officer  and 
director;**  and  in  another  case,  where  the  circumstances  were  such 
that  the  transaction  inured  to  the  personal  benefit  of  a  majority  of 
the  directors.*'  On  the  other  hand,  if,  upon  such  scrutiny,  it 
appears  that  there  is  no  abuse  of  the  trust  relations,  the  contract 
will  stand."*  But  where  all  the  directors  in  one  corporation  are 
directors  in  another,  and  assume  to  represent  both  in 
transactions  in  which  their  interests  are  opposed,  the  sub- 
stantial elements  of  a  contract  are  wanting,  a  breach  of 
trust  is  obvious,  since  the  same  persons  cannot  serve  two  antagonistic 
masters.  Such  a  transaction  may,  therefore,  be  avoided  by  either 
corporation,  at  the  instance  of  a  stockholder  of  either,  without  re- 
gard to  the  question  whether  it  is  detrimental  to  either,  and  no 
matter  how  open  and  seemingly  fair  the  transaction  may  be."^  Cer- 
tainly, there  is  room  for  the  view  that  transactions  between  two 
corporations  having  common  directors  and  officers,  or  between  two 
corporations  where  there  is  in  each  board  a  majority  of  directors 
common  to  both  corporations,  ought  to  be  held  void  whenever  prop- 
erly challenged  while  they  remain  wholly  executory;  the  reason 
being  that  the  essential  elements  of  a  contract,  two  parties  having 
separate  interests,  are  wanting,  and  that  the  conclusion  that  there 
are  two  parties  is  the  result  of  a  fiction,  or  refinement,  or  figment  of 
the  law.  Judicial  opinion  seems,  however,  to  favor  the  view  that 
such  contracts  are  not  void  .unless  shown  to  be  unfair,  though  they 
will  be  subject  to  close  scrutiny.''*  It  is  said  by  the  Supreme  Court 
of  Indiana  that  "  while  a  contract  between  two  corporations  having 
common  directors  may  be  voidable,  it  is  only  so  when  the  contract 
is  in  fraud  of  one  of  the  corporations;  and  that  it  will  never  be  set 
aside  by  the  courts  when  the  honesty  of  the  transaction  is  manifest. 
For  example,  a  note  made  by  one  corporation  in  favor  of  another  is 
not  invalid  merely  because  the  two  corporations  have  conmion 

*8  B*flr  RiTPr  Valley  Orchard  Oo.  v.  ol  O'Oonner    Mining    Co.    v.    Coosa 

Hnnlej.  IS  Utah,  606;  b.  c.  60  Pac.  Furnace   Co.,   9S   Ala.   614;   a.   c.   36 

Rep.  ail.  Am.  St.  lUp.  2S1,  and  note.    And  aee 

M  Hntchineon  t.  Sutton  Man.  Co.>  extended  note  to  Beach  r.  Miller,  17 

67  Fed.  Rep.  998.  Am,  Bt.  Eep.  3M.  308. 

00  Paulj  T.  Pauly,  107  CaL  8;  ».  C.  M  Schumacher   ».   Edward   P.  A1U« 

48  Am.  St  Bep.  9&  Co.,  70  111.  App.  663. 
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directors,  where  it  represents  a  debt  justly  owing  from  the  maker 
to  the  payee."*  For  stronger  reasons,  a  contract  between  corpora- 
tions organized  to  distribute  and  furnish  water  to  consumers  in  a 
county  and  city,  for  co-operation  in  supplying  water  to  the  city,  is 
not  ultra  vires  because  one  officer  of  each  corporation  is  appointed 
a  trustee,  and  they  together  are  given  general  charge  of  the  opera- 
tion of  the  works  and  of  keeping  the  accounts  of  receipts  and  ex- 
penses, with  a  limited  power  of  determining  what  shall  be  charged 
to  the  account  of  operating  expenses,  and  with  other  powers  and 
duties  which  are  merely  executory  and  such  as  could  not  be  dis- 
ehatged  by  any  board  of  directors  otherwise  than  through  an 
agent." 

§  0503.  B^ht  of  Sireotm  to  Pnrchate  tor  TbenuelTei  at  Tadicial 
Sales  of  the  Corporate  Property. —  Recent  cases  are  conflicting 
upon  this  question.  One  of  the  courts  of  Common  Pleas  of 
Pennsylvania  has  seemingly  well  held  that  a  director  of  a  corpo- 
ration occupies  such  a  fiduciary  relation  towards  it  and  its  stock- 
holders, as  forbids  him  to  acquire  title  to  the  corporate  property 
as  against  them  by  purchase  at  judicial  sale.^  This  is  the  view 
of  the  Supreme  Court  of  Ontario."  This  view  seems  to  have  been 
conceded  by  the  Canadian  Courts,  which,  however,  held  that  it 
did  not  apply  after  the  company  had  gone  into  liquidation,  for 
then  the  fiduciary  relation  of  the  directors  to  the  company  ceased."^ 
The  Supreme  Court  of  Nebraska  hold  that  an  officer  of  a  corpo- 
ration organized  for  pecuniary  profit,  who,  in  good  faith,  purchased 
at  a  judicial  sale  the  property  of  the  corporation,  will  be  protected 
in  his  purchase,  provided  he  shows  affirmatively  that  he  has  paid 
the  full  value  of  the  property.**  In  the  view  of  a  court  of  Common 
Pleas  of  Pennsylvania,  a  director  purchasing  the  property  of  the 
corporation  at  a  judicial  sale,  when  chnrpeable  only  with  con- 
Etmctive,  and  not  with  actual  fraud,  is  entitled  to  reimbursement 
for  his  outlays  in  the  purchase,  and  will  not  be  compelled  to  sur- 
ra ETOiiBTflle  Pnhllc  Hall  Co.  v.  m  Rc  Iron  Clay  BrieK  Han.  Co.,  19 
Rank  of  Commerr^,  144  Ind.  34;  a.  c.    Ont  118.  120. 

n  Am.  &  Eag.  Corp-  Caa.  (N.  S.)  249i  VT  Rt>  Mabon  Coal  Ao.  Co.,  27  N.  8. 
42  N.  E.   Rep.  1007.  SOU:    followinit    R*    Alwandria    Hall 

M  San  Diego  Water  Co.  v.  San  Co.,  Weckl.  Notea  (Eng.),  186T.  p.  67. 
<^ieiro  Flume  Co.,  108  Cal.  MQ:  a.  c.  8o  held  In  Cbathani  Nat.  Bank  t. 
41  Pac.  Rep.  496;  2S  L.  H.  A.  83».       MeKeen.  84  Can.  B.  C.  848. 

H  SebrlDg  T.  Joanna  Hetshta  Alio.,  BB  Horbaeh  v.  Harah,  87  Neb.  22;  a. 
2  Pa.  DiBt.  Rep.  629.  c.  55  N.  W.  Rep.  286. 
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render  title  or  possession  of  the  property  except  upon  repayment.'* 
It  is  needless  to  suggest  that  such  a  sale  will  not  be  set  aside  at 
the  suit  oi  the  corporation  after  acquiescence  and  recognition.'"'' 
The  Supreme  Court  of  Utah  have  soundly  held  that  the  president 
of  a  corporation  cannot  bind  it  by  consenting  to  a  sale  of  its 
property  to  a  third  person,  to  be  held  for  himself.  He  will  not 
be  tiiiiB  allowed  to  take  a  position  in  conflict  with  his  duty;"'  and 
this  b  the  true  doctrine  with  reference  to  this  question.  But  cir- 
cumstances may  exist  where  the  purchase  by  a  director  of  the 
property  of  the  corporation  at  a  foreclosure  sale  will  be  upheld 
as  an  act  done  in  perfect  good  faith.^ 

§  8504.  Faying  or  Securing  Their  IndiTidnal  Debti  with  Corpo- 
rate Property  or  Credit. —  For  the  directors  or  contracting  oflScers 
of  a  corporation  to  divert  its  property,  or  pledge  its  credit  to  the 
payment  or  securing  of  their  individual  debts,  is  a  fraud  and 
breach  of  trust  towards  the  corporation  and  its  stockholders,**  and 
a  fraud  as  to  ita  creditors.**  Such  transactions  will  be  annulled  in 
any  appropriate  proceeding,  without  regard  to  the  form  which 
they  may  have  taken, —  saving,  of  course,  the  rights  of  innocent 
third  persons. ^  The  principle  extends  so  far  as  to  prevent  an 
officer  of  a  corporation  from  paying  a  debt  owing  him  by  the 
'  corporation  out  of  property  indorsed  to  him  by  the  directors  for 
any  purpose."    ISot  does  it  make  any  difference  that  the  debt  for 

N  Scbrintr  V.  Joanns  Helghta  Aseo.,  Keiitt  v.  First  Nat    Bsnk.  91  Han 

2  Pa.  EMBt.  Rep.  629.  (N.  Y.)  43;  s,  c.  36  N.  T.  Supp.  294: 

«» Ratgen)   Female  CoUege  t.  Tail-  71  N.  Y.  St.  Rep,  378. 

man,  24  N.  Y.  Supp.  771.  W  CircumstaDces    under    which    the 

«i  Victor  Gold  &c.  Min.  Co.  y.  Na-  takf>r  of  the  bond  of  a  corporation 

tionai   Bank,   15   Utah,  391;   a.   c.   49  Issiiea  to  secure  the  indlTidnal  debts 

Pac.  Rep,  S26.  of  its  officers  was  not  deemed  an  in- 

M  Oaborne  v.  Mooka,  14  Ky.  L.  Rep.  nocetit  ptirohaBer:      GcrmHnia   Safety 

606;  a.  c.  21  8,  W.  Rep.  101.  Vault   &c   Co.    v.    Bo.vntoD.   71   Fed. 

M  GrcenTille  fias  Co.  v.  Reis,  54  Ob.  Rep.  707;  8.  e.  37  U.  8.  App.  602. 
St.  549;  B.  c.  35  Oh.  U  J.  364;  44  N-  eeTbim,  where  tbe  directors  in- 
E.  Rep.  271;  Main  .Tellieo  Mountafcp  doraed  to  the  prealdent  a  bond  of  the 
Coal  Co.  T.  LotBpeich,  14  Ky.  Ii.  Rep.  corporation  to  sell  for  its  benefit,  and 
595:  B.  c.  20  S.  W.  Rer^  377;  Germania  he  converteci  it  to  hin  own  nae.  In  pay- 
Safety  Vault  &e.  Co..  71  Fed.  R*p.  ment  of  a  debt  due  him  from  the  cor- 
797:  H.  c.  37  U.  S.  Anp.  fi02:  Close  v.  pomtion,—  a  aiilt  in  equity  by  a  etnck- 
Potter.  5  Misc.  (N.  Y.)  543:  a.  c.  25  holder  waa  suafained  to  compel  him, 
N.  Y.  Supp.  072.  and  a  purchaser  of  it  with  notice,  to 

M  National  Tube  Works  Co.  v.  Binn  surrender  it  for  cancellation:     Oreen- 

Refrineratlnit  Ac.   Co..   118  Mo.   Sfl.'S;  viUe  Oas  Co.  t.  Reis.  54  Ohio  St.  .549; 

s.   c.  22  8.   W.   Rep.   947;   Greenville  a.  c.  36  Ohio  L.  3.  364;  44  N.  E,  Rep. 

Gas  Co.  V.  Fern.  .54  Ohio  St  549;  s.  c.  271. 
35  Ohio  L.  J.  3&i;  44  N.  B.  Rep.  271; 
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which  the  monej  which  was  thtu  raised  by  the  officer  was  due 
b;  him  to  the  corporation,  since  it  is  equally  the  payment  of  hia 
own  debt  out  of  the  corporate  funds."  Such  a  misappropriation  of 
tho  corporate  funds  stands,  aa  regards  its  creditors,  on  the  footing 
of  a  fraudulent  conveyance,  and  is  subject  to  the  rule  that  if  •& 
part  of  the  consideration  of  the  transaction  was  fraudulent  and 
corrupt,  the  whole  will  be  treated  as  void."*  But  it  seems  that 
such  a  contract  ought  to  be  enforced  against  the  corpwation  in 
BO  far  as  the  corporation  has  received  the  benefit  of  it."*  Nor 
is  it  any  excuse  for  such  a  diversion  of  corporate  assets  that  the 
purpose  of  the  transaction  was  to  keep  alive  and  going  a  firm  com- 
posed of  members  of  the  corporation,  and  that  it  was  to  the  ad- 
vantage of  the  corporation  to  have  the  firm  remain  in  existence.^ 
A  Federal  Court  of  Appeals  has  gone  so  far  as  to  hold  that  such 
a  giving  away  of  the  corporate  assets  is  ultra  vires  in  the  eense 
of  being  unlawful  as  against  the  public,  so  that  it  is  incapable  of 
ratification  by  the  acquiescence  of  the  stockholders."  This,  it 
will  be  perceived,  is  the  English  doctrine  of  tiltra  virea,  inherited 
from  the  rule  adopted  when  nearly  all  corporations  were  public 
corporations,  and  afterwards  extended  to  mere  trading  companies. 
Though  it  lingers  in  Massachusetts  and  possibly  in  some  other 
States,  and  in  the  Supreme  Court  of  the  United  States  when  Mr. 
Justice  Gray  writes  the  opinion,  it  may  be  called  the  vanishing 
doctri/K  of  ultra  vires.  The  sound  view  is  that  such  transactions 
are  unlawful  as  against  the  corporation,  as  against  its  stockholders, 
and  as  against  its  creditors;  that  they  are  consequently  capable  of 

•TThoa,  a  mortsage  gi»en  by  a  cor-  mortgage  of  ita  property,  to  be  exe- 

poratloD,   to  Mcar#   money   borrowed  cuted  In  psrt  Beourit?  for  bis  own  debt 

by  one  of  Its  officer*  to  pay  a  debt  due  and  In  part  for  a  debt  due  froni  the 

It   from  him,   la  fraudnlent   as  to   lU  corporation,  It  wax  beld  the  mortgage 

creditora,    although   such   money   was  ahonld   stand   as   an   eqaitable   charge 

actually  paid  to  the  corporation:    Na-  against  the  corporation  to  the  extent 

tlonal  Tnbe  Worin  Co.   t.   Ring   R«-  of  ita  own   debt:      Hatch   v.  Johnaon 

frigprating  4c.  Co.,  118  Mo.  385;  a.  c.  Loan  &c.  Co.,  79  Fed.  Rep.  828.    That 

22  a.  W.  Rep.  917.  a  corporation,  In  an  accoiratinir  with  a 

«S  Thna,  if  a  part  of  an  Indebtedneia  bank,  la  not  entitled  to  credit  for  an 

aecured  by  the  mortgage  of  a  corpu-  amount  deposited  in  auch   a  bank  by 

ration   ia  the   indlTidnal   indebtedncar  an  officer  and  director  who  owed  the 

of  one  of  ita  offlcer«,  the  entire  mort-  bank   more   than   the   amonnt   of   the 

gage    la    fraudulent    a«    between    the  depoait,—  aee  Hatch  t.  Johnaon  Loan 

corporation    and    tta    creditors:      Na-  &c.  Co.,  tupra. 

tional  Tube  Worka  Co.  t.  Ring  R4>frig-  to  Germnnla  Snfetv  Vanlt  Ac.  Co.  t, 

eratlng  &e.  Co.,  118  Mo.  SOS;  a.  c.  22  ■Boynton.  71  Fed.   Rep.  797;  s.  c,   87 

8.  W.  Sep.  9*7.  17.  8.  App.  602. 

•  Thna,  where  a  atockholder  caused  ti  Qennania  Satety  Vault  4c.  Co.  ». 

a  note  of  the  corporation  aecnred  by  a  Boynton,  tvpra. 
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being  affinned  by  either  of  these  bodies;  and  that,  except  for  the 
purpose  of  conserving  the  rights  of  existing  or  future  creditors  by 
preserving  intact  the  central  fund  or  stake  upon  which  the  corpora- 
tion secures  credit,  and  which  the  law  requires  it  to  raise  and  put 
in  the  place  of  the  personal  credit  of  its  members, —  the  State  has 
no  interest  in  its  preservation  any  more  than  it  has  in  the  preserva- 
tion of  the  assets  of  a  trading  partnership.  It  may  be  said,  on 
the  other  hand,  that  the  public  policy  which  requires  the  assets 
of  a  business  corporatiou  to  be  honestly  filled  up,  equally  requires 
it  to  be  honestly  preserved  as  a  trust  fund  for  creditors, —  the 
fund  which  the  law  allows  the  adventurers  to  substitute  for  their 
individual  credit  —  the  only  security  of  the  public.  If  the  view  of 
the  last  case  is  sound,  the  directors  cannot  authorize  such  a  tran- 
saction, since  they  cannot  ratify  it.  For  stronger  reasons,  it  fol- 
lows that  a  transaction  by  which  the  assets  of  a  corporation  are 
appropriated  to  the  purposes  of  a  single  director  is  invalid,  when 
his  own  vote  in  the  directorate  is  necessary  to  carry  a  resolution 
to  authorize  or  ratify  it." 

§  8605.  View  that  Directon  and  Officen  are  Qnaai  Tnuteei  tot 
Individnal  Shareholders.—  The  president  of  a  corporation  to  whom 
stockholders  intrust  their  shares  for  sale,  occupies  such  a  relation 
of  trust  to  them  that  he  is  bound  to  account  to  them  for  any 
secret  profits  which  he  makes  in  the  transaction.^' 

§  8606.  Directors  Char^able  with  Knowledge  of  Condition  of 
Corporation.—  Directors  of  a  corporation,  assenting  to  or  author- 
izing the  execution  of  a  mortgage  upon  its  assets,  are  chargeable 
with  knowledge  of  its  condition  in  respect  to  solvency  or  in- 
solvency." 

§  8607.  Chai^able  with  Notice  of  Action  of  Board. —  A  director 
of  a  corporation,  dealing  with  its  property  on  his  own  aooount, 
is  chargeable  with  notice  of  the  action  of  the  board  of  directors 
as  to  such  property,  whether  he  was  present  or  not  at  the  meeting 
which  took  the  action." 

n  Oildersleeve   v.    L*Btpr.   flS   Hun,  100:  Twlnllct  OH  Co.  t.  M«rbury,  61 

(N.  Y.)  532;  n.  c.  52  N.  Y.  St.  Rep.  U.  8.  S87;  «.  c.  23  L.  ed.  329. 

6B8:  22  N.  Y.  Shpd.  1028.  74  Lowry  BkK.  Oo.  v.  Empire  Lum- 

'"  Mulvane  v.  O'Bri^D,  58  K«n,  ^flS;  tier  Co..  91   On.   624-   a    e    17  8    E. 

B.  c,  4d  Pac.  Rep.  C07;  15  Nnl.  Com.  Bep.  BfiS. 

Rep.  4;  T  Am.  ft  Etag.  Corp.  Can.  (N.  re  Greenrllle    Q*a    C".    v.    Reta,    54 

P  >  ISfi;  rittnit  Perry  v.  Pear*™!,  lan  Ohio  St.  549;  a.  c.  44  N.  B.  BcD  271. 
ni.  218;  Forbes  v.  McDonald.  64  Cal. 
7148 

DiB.1izedOyGoO<^lc 


OBUOATiONB  AB  FiDUCiAHtES.     [7  Thomp.  Corp.  §  SS08. 

%  8008.  When  Tidnduy  Selatioiu  of  Direeton  T«niiitiat«^« 

UpoD  the  appointment  of  a  liquidator  to  wind  up  a  corpo- 
Tation  under  a  statute/*  all  fiduciary  relations  of  the  directors 
to  the  company  or  to  its  shareholdere  end;  unless  continued  in  foroe 
under  sUtutory  authority/^ 

§  S609.  No  lUgbt  of  Lien  on  landi  FnrohaMd  by  Soilway  Direot- 
on  for  SpeoulatiTe  PnipoHs  alon^  Sight  of  Way. — Lands  purchased 
by  officers  and  directors  of  a  railroad  company  along  its  right 
•ji  w-ay,  for  the  purpose  of  having  depots  established  thereon  or 
for  town  sites,  ■will  not  be  held  impressed  with  a  trust  in  favor 
of  purchasers  of  the  road  at  foreclosure  sale,  when  not  shown  to 
have  been  paid  for  with  the  money  or  credits  of  the  company,  or 
to  have  heea  acquired  as  donations  to  it" 

n  Can.  RcT.  Stat.  ch.  139.  tb  Oleott  v.  Rice.  69  Ped.  R«p.  199; 

rr  Chatham  Nat  Bank  t.  McKeen,  a.  c.  16  a  O.  A.  186;  80  U.  8.  App. 
24  Can.  !>-  r.  348:  Re  Uabou  Coal  0<x,    461. 


DiB.1izedOyGoO<^lc 


7  Thomp.  Corp.  §  8612.]      dibectobs  of  coBPOBAiioNa. 


CHAPTEEOOXXII. 

LIABILITY  OF  DIRECTORS  OUTSIDE  OF  STATUTES. 

Sxcnon  SxctiON 

8512.  Not  Uable  for  bonest  miatake  «■    8517.  Not  Uable  to  creditors  for  mere 

to  the  extent  of  tbeir  powers.  mismaDaKemeDt,  etc 

8513.  InDocent  directors  not  liable  for  8G18.  Liable    to    third     persons     for 

the  misprisions  of  the  others.  frauds. 

8614.  Not   liable  to  the  company   for  8519.  Not   indlTiduallr   liable  because 

damages   for   pabtishiog   false  contracts  informatl;  laade. 

balance  sbeets.  8520.  Uable  for  debts  contracted  be- 

6516.  Uable  to  aharehoIderB  for  indl-  fore  organiiation  completed. 

TlduBl   wrongs  done  tbem.  8521.  Directors    of     foreign    corpora- 

SG18.  Not   liable   to   shareholders    for  tlon  not  indiTldually  liable  for 

felling  to  declare  a  dividend.  its  debts. 

§  8512.  Not  Liable  for  Honnt  ICiitake  ai  to  the  Extent  of  Their 
Powen. —  Ab  a  general  rule,  directors  are  not  liable  for  honest 
utistakeB  as  to  the  extent  of  their  powers.'  If,  for  example,  they 
pay  out  funds  of  the  company,  honestly  and  reasonably,  believing 
in  a  state  of  facts  which  would  justify  the  payment,  they  are  not 
bound  to  replace  the  funds  because  it  subsequently  turns  out  that, 
on  the  true  facts,  the  payment  was  ultra  vtrea.^  The  directore  of 
a  corporation  organized  to  manufacture  woodenware  are  not 
personally  liable  for  losses  sustained  by  their  adding  to  its  business 
the  manufacture  of  seicing  machines,  where  they  act  in  good  faith 
for  what  they  consider  the  best  interests  of  the  corporation,  and 
the  stockholders  acquiesce  in  their  action  for  years.'  Carrying 
out  the  same  idea,  it  is  held  that  the  right  of  action  given  by  a 
statute  of  New  York,'  for  "  official  misconduct,"  cannot  be  predi- 
cated upon  a  mere  misconception  of  his  rights  by  a  trustee,  or 
upon  improper  or  unlawful  action,  or  upon  what  may  be  called 

1  Seymonr  v.   Spring   Forest   Ceme-    (N.  S.)  290:  73  Law  T.  Rep.  745;  ret'd 
tcry  AsBo..  4  App.  Dir.  (N.  T.>  359,    in  fC.  A.)  (1896)  2  Ch.  279. 
376:  s.  c.  38  N.  Y.  Supp.  726;  3  Thomp.       8Bond  t.   Poe.   12  Ohio  C.  0.  281. 
Corp.,  I  410S.  4  New    York    Code   of    Or.    Proc.. 

a  Re     Kingston     Cotton     Mill     Co.,    |  17S1. 
(1896)  1  Ch.  831;  a.  c.  65  L.  J.  Ch. 
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mbiHisioDs;  but  that  malfeasance  is  necessary,  which  means  actioa 
taken  with  a  corrupt  irJent.^ 

§  8513.  Innocent  Sineton  not  XiaUo  for  the  Kiipritioni  of  the 

Othen.— Innocent  directors  are  not  liable  for  the  mispriaiona  of 
tbeir  co-directors.*  The  difficulty  in  applying  this  rule  is  to  de- 
termine under  what  circumstances  ft  director  is  innocent,  and 
under  what  he  ougbt  to  be  regarded  as  assenting  to  what  the  othcre 
do.  On  this  subject  it  has  been  held  that,  although  the  mere 
presence  of  a  director  at  a  meeting  at  which  the  minutes  of  the 
previous  meeting  are  affirmed,  is  not  sufficient  of  itself  to  make 
him  personally  liable  for  an  vltra  vires  investment  ordered  at  the 
previous  meeting, —  yet  where  he  presided  as  chairman  at  the 
former  meeting  at  which  the  minutes  of  the  previous  meeting  were 
approved,  and  made  a  statement  indicating  that  he  took  an  active 
part  in  the  transaction,  he  was  personally  responsible.^ 

§  8S14.  Rot  liable  to  the  Company  for  SamagH  for  FahliiUn; 
TbIm  Balance  Sheeti.—  Without  special  reference  to  any  statute, 
it  haa  been  held  in  England  that  neither  the  directors  nor  auditors 
of  a  manufacturing  company  publishing  balance  sheets  of  its  busi- 
ness, which  overvalue  its  property  and  stock  in  trade,  are  liable  for 
damages  resulting  from  the  company  continuing  its  business  under 
the  supposition  that  such  balance  sheets  were  correct,  the  same 
being  too  remote;  although  those  who  know  that  there  is  an  over- 
valuation are  liable  for  dimdenda  improperly  declared.^ 

g  8516.  liable  to  Share&olden  for  Individual  Wroi^  Due  Them. 
—  If  a  shareholder  pledges  his  shares  as  collateral  security  for  a 
debt  owing  by  him  to  a  director,  and  thereafter  the  directors  enter 
into  a  conspiracy  to  depreciate  the  price  of  the  shares  by  using 
their  power  as  directors,  so  as  to  be  able  to  buy  them  in  for  less  than 
their  value,  this  is  an  individual  wrong  to  the  stockholder,  and  not 
merely  a  wrong  to  the  corporation;  and  the  stockholder  is  entitled 
to  have  the  wrong  redressed  in  a  proper  action." 

E  StokH  T.    Stokes,    23  App.    DIt.  S  Re    KlngHton    Cotton    Mill    Co., 

(N.  T.>  5B2;  «.  c.  48  N.  Y.  Bupp.  722.  (1896)  1  Ch.  331;  ■.  c.  6B  L.  J.  Ch.  ^^K. 

■  Fox  T.  Hile  &c,  Min.  Co..  108  Cal.  8.)  290;  73  Law    T.   Bep.   745;  rev'd 

3(«;  a.  o.  1  Am.  &  Eng.  Corp.  Cbb.  (N.  In  (C.  A.)  (1806)    2  Ch.  279. 

a.)  233;  41  Fs,c.  U«p.  SOa  a  Riti^hle  v.  McMtill«ii,  79  Fed.  R«v. 

1  Re   Lendti  Allotment  Co.,   (C.  A.)  G£Z:  a.   e.  2S  C.   C.   A.  90;  47  U.   f>. 

(1894)  1  Ch.  616.  App.  470;  titiag  Vose  t.  Grant,   IS 
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§  8616.  Not  liable  to  Shanliolder  for  Failing  to  SeoUre  a  BiTi- 
dead. —  lii  the  absence  of  fraud,  directors  are  not  liable  to  Btock- 
hoiders  for  failing  to  declare  a  dividend,  this  being  a  matter  com- 
mitted to  their  discretion,  which,  when  honestly  and  intelligently 
exercised,  will  not  be  supervised  by  the  courts.^" 

g  8S17.  Hot  Liable  to  Crediton  for  Here  Hiimanagement,  etc. — 
Directors  are  not  liable  to  creditors  of  the  corporation  for  mere 
mismanagement,  unless  made  so  by  statute.  Such  a  misprision 
falls  under  the  footing  of  non-feasanrCy  and  the  liability,  if  any, 
is  to  the  corporation,  to  its  stockholders,  or  to  its  representative 
after  insolvency.  Therefore,  a  recovery  cannot  be  had  for  service 
rendered  to  a  corporation,  against  its  directors,  who  are  sued  on 
the  ground  that  the  contract  for  service  was  their  personal  obliga- 
tion, if  they  act  for  the  corporation  in  making  the  contract, 
although  they  have  mismanaged  and  squandered  the  corporate 
property  so  aa  to  prevent  it  from  discharging  its  obligations." 

§  8518.  Liable  to  Third  Fenong  for  Trands. —  Directors 
are  liable  to  the  corporation,  or  to  its  representatives 
after  its  insolvency,  and,  under  exceptional  facts  or  theo- 
ries, to  third  peraons,  for  frauds  and  breaches  of  trust  whereby  the 
assets  of  the  corporation  are  diminished;  though  they  often  escape 
liability  through  a  seeming  disposition  on  the  part  of  judges  to 
condone  their  frauds."  Thus,  if  one  who  occupies  the  office 
of  director  and  treasurer  withdraws  the  funds  of  the  corporation 
from  its  legitimate  purposes  and  uses  them  for  the  purchase  of 
shares  of  the  corporation  for  himself  and  other  stockholders,  he 
will  be  bound  to  replace  all  the  funds  so  withdrawn,  notwithstand- 
ing the  fact  that  what  he  did  may  have  been  approved  by  all  the 
stockholders  and  directors.  The  reason  is  that  the  capital  stock 
of  a  corporation  is  a  trust  fund  for  its  creditors,  and  that  "  cred- 

MsH.  BOS,  610:  Spear  t.  Grant,  16  Ington  v.  Hawter.  (1882)  2  Ch.  4^  ia 

Maui.  0;  BHrtholomew  v.  Bentle;.  IR  aubmltted    aa    ■    vludicatJoa    of    tbla 

Ohio,   WS;  Hannan  v.   Tappendra.   1  atatement.    So    la    Plattsburgh    First 

East.  fmS:  WnlshsD  t.  Staluton,  1  Da  Nat.  Bank   v.   Sowles.   4«   Fe<1.    Rep. 

Gex.  J.  &  8.  678.  731;  b.  c  10  Ry.  &  Corp.  Ij.  J.  278:  5 

"» Bieelalor   ic.    Co.    t.   Pierce.   90  Bkg.   L.   J.   206.    Banh   directors   not 

Cal.  131;  Zellerbach  v.   Allenberg,  89  liable  for  erroneous  repreaentationH  as 

Cal.  B7;  a.  c.  33  Pac.  Rep.  786.  to   aotvencj'   ol   bank,    made   in   itood 

n  Kplley    t.    OoUfer.    11    Tex.    Civ.  faith:   Foster   t.    G4b»n.    18   K*.    L. 

Apn.  353;  s.  c.  32  S.  W.  B-n.  42P  Bep,  716;  a.  c  38  8.  W.  B«p.  144. 

UTbe  dedaion  ot  Bomer,  J.,  in  J:ik- 
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itors  mAj  hold  the  company's  agents  liable  for  wastiiig  assets  which 
aj«  needed  to  satisfy  their  claims,  on  the  ground  that  it  constitutes 
s  misapplication  of  trust  funds."**  H  the  directors  of  a  corpo- 
ration personally  enter  into  a  contract  with  third  persons  for  the 
rendering  of  services  to  the  corporation  for  which  the  third  persons 
are  to  receive  compensation  in  shares  of  the  corporation,  and  the 
directors  afterwards  render  the  shares  worthless  by  placing  a  mort- 
gage upon  the  property  of  the  corporation  and  causing  it  to  be  sold 
out  thereunder, —  they  will  be  personally  liable  to  the  other  con- 
tracting parties  for  the  depreciation  of  the  shares  thereby  pro- 
duced." 

§  8S19.  Hot  IndiTidully  Liable  b«Miue  Contract!  IsfannaUy 
Made.— A  somewhat  "loose,  defective,  and  irroc'ilar"  judicial 
opinion  has  produced  this  syllabus  in  the  Lawyer'^  Ileports  An- 
notated: "The  loose,  defective,  or  irregidar  way  in  which  the 
business  of  a  corporation  is  conducted  by  its  managers,  who  en- 
gage the  corporation  in  more  or  less  independent  enterprieea 
without  much,  if  any,  r^ard  to  its  charter  powers,  and  without 
going  through  the  form  of  putting  their  acts  in  official  guise,  or 
seeking  corporate  sanction, —  will  not  make  the  contracts  which 
are  made  in  the  corporate  business  their  individual  agreements."" 

§  8620.  liable  for  Debts  Contracted  Before  Organuation  Com- 
pleted.—Men  who  contract  debts,  professing  to  act  in  be- 
half of  a  corporation  which  does  not  exist,  or  the  organization  of 
which  is  not  advanced  to  the  stage  o{  a  de  facto  corporation,  are 
liable  personally  for  those  debts,  on  the  theory  of  breach  of  war- 
ranty of  agency,  or  on  whatever  other  theory  you  like;'*  and  there 
are  statutes  in  afiBrmation  of  this  rule." 

!■  Re  Brockwa;  Mm.  Co..  69  Me.  corporation    are    liable    to    pay    the 

121;  a.  tf.  85  Atl.  Rep.  1012;  S  Am.  &  debta    contracted    to    bebalf    of    the 

E3dk.  Corp.  Cas.  (N.  9.)  20.  corporation    where    they    aMiitne    to 

H  Kelly  T.  Collier,  11  Tex.  Ciy.  App.  exercise  porporate  power  without  com- 

KW:  B.  c.  32  S.  TV.  Rep.  428.  plyinir  with  the  provisions  ot  the  stat- 

la  IJokant  V.  Iioinbnrd.  20  Ii.  R.  A.  ute   aa  to  the  mode  of  orRHnizinK  the 

48:  a.  c.  137  N.  T,  417;  a.  c.  01  N.  Y.  copporatioo.  or  do  ao  before  all  atock 

St.  Rep.  63;  33  N.  E.  Rep.  472.  named  la  aubapribed;  and  Hthervif  the 

le  Forbes    y.    Wbittpmore.    67   Ark,  dellDqueDciea   will   makp   them   liablr 

229;  a.  c.  36  S.  W.  Rep.  223.  Loyerln   t.   McI.anKhlin.   101  111.  417; 

IT  Ixiverln   v.   SIcLauKhlio.    161   111.  a.  c.  12  Nat.  Corp.  Rf p.  .136:  44  N.  B. 

417:  a.  e.  12  Nat.  Corp.  Rep.  326:  44  Rep.  99;  aff-jr  a.   p.  46  111.   App.   873. 

N.  E.  Rep.  99;  atTg  a.  c.  4fl  111.  App.  See  also   Rntherrord   v.   Hill,   22   Or. 

373:   Greene  t.  Maaten,   66   111.   App.  218:  a.  e.  17  L.  R,  A.  040,  and  an  ex- 

»«.    Uoder    III,     Act    of    1874,    ch.  tensive  note. 
82.    H  4,    18,    the    director*    of    a 
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§  8S21.  Sinoton  of  Parei^  Cofpontion  aot  IndiTidoally  Liable 
for  lU  Sebta. —  Unleas  the  local  statute  law  makes  a  dif- 
fereot  rule,  the  direct^wa  of  a  foreign  corporation  doing  buai- 
nesa  within  the  domestic  State,  are  clothed  with  the  same 
immunity  from  personal  liability  for  its  debts,  as  attends  them 
in  the  State  of  the  creation  of  the  corporation ;  and  this,  although 
the  domestic  statutes  do  not  give  express  permission  for  the  foreign 
corporation  to  do  businees  within  the  domestic  State,  since  that 
permiBsion  is  given  by  State  comity.  Nor  does  it  make  any 
difference  that  the  directors  sought  to  be  made  liable,  reside  in  the 
domestic  State,  or  that  the  foreign  corporation  may  have  migrated, 
so  to  speak,  and  settled  there  for  the  purposes  of  it^  business.'* 

69;  B.  o.  36  S.  W.  Rep.  622;  4  Am.  ft 
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CHAPTER  OOXXiri. 

STATUTOEY  LIABIUTY  OF  DIBECTOES. 

Skctiom  B«ction 

6B24.  8l«tiitoi7  liabUItj  for  talline  to  8032.  Other  polnta  la  tiie  conitcuctloit 

pabllsh  veiified  report*  of  coo-  of  the«e  statatn. 

ditlon  of  corporatloD.  SB33.  Liability   for  cootractliiK  corpo- 

SB25.  On  prindplo,  avch  (titateB  not  rate  debts  before  capital  atock 

penal.  paid  In. 

8520.  For  wbnt  debU  the  dlrectora  are  8CS4.  Uabllltr  for  creating  or  awent- 

llable  under  tbeae  atattites.  Ing  to  exceatlTe  debts. 
8C27.  For    what    debt*    director*    are  8S35.  Liabillt;  for  dectaiiag  and  pay- 
not  liable  under  tbeae  atatntea.  Ing    mlawful  divldendi. 
6528.  Wbat  will  not  ezcnae  non-com-  8636.  Directors  not  liable  to  corpora- 

idUnce  with  inch  statutes.  tlon  for  tranqsctlona   whereof 

8S29.  Verification  ol  the  report  it   has   elected   to  receive   the 

SfiSa  lliU  Uabllltr  enforceable  br  ac-  benefit 

tlon  at  law   by   each    creditor  8SS7.  Acquieacence  of  shareboldera. 

tor  bimaelf.  8S38.  Peraonal  lisbllitT  of  tmstee*  of 

6681.  Rlsht  to  proceed  aKainst  direct-  corporetions  created    for  pnr- 

ora  ander  these  statntea  is  as-  poses  other  than  for  profit 

slgnable. 

§  8824.  BtetntoT7  lialiility  for  Fkiling  to  ?ttblish  Verified  Beport 

•f  Condition  of  CorpontioiL —  In  a  former  Tolume  of  this  work, 
the  author  considered  at  length  a  class  of  statutes  existing  in  some 
of  the  States,  making  directors  liable  for  the  debts  of  the  corpo- 
ration for  failing  to  publish,  at  stated  periods,  verified  reports  of 
the  financial  condition  of  the  corporation.*  An  example  of  such 
a  statute  is  found  in  California,  requiring  the  directors  of  mining 
corporations  to  post,  on  the  first  Monday  of  each  month,  an  itemized 
account  of  the  receipts  and  disbuisements  for  the  preceding  month. 
A  balance  sheet  so  posted,  intended  in  good  faith  to  be  a  com- 
pliance with  this  rtatute,  is  not  insufficient  merely  because,  on  its 
face,  it  pnrportB  to  be  for  forty  days  instead  of  the  preceding  month 
merely.' 
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§  8526.  On  Principle,  Saoh  Statntea  not  Penal. —  It  is  not  a 
sound  view  that  such  statutes  are  penal,  though  theie  are  many 
decbions  so  holding.*  The  true  view  is  that  the  legislature 
grants  to  the  members  of  corporations  an  immunity  from  a  per- 
sonal liability  for  the  debts  created  in  their  behalf,  on  condition 
that  they  will  create  a  sufficient  joint  stock  or  joint  fund  to  stand  in 
the  place  of  their  personal  liability,  and  that  they  will  keep  the  pub- 
lic advised  by  stated  reports,  of  the  condition  of  that  fund;  and  the 
legislature  simply  withholds  the  immunity  from  the  managing 
mcTHiirs  unless  this  latter  condition  is  complied  with.  It  does 
not  take  away  from  them  any  right  conferred  upon  them  either  by 
the  common  or  statute  law,  but  simply  withholds  from  them  a 
franchise  or  privilege  which  is  contrary  to  common  right  —  the 
privilege  of  not  being  personally  answerable  for  their  own  debts 
—  unless  they  will  comply  with  a  condition  subsequent  which 
is  easy  of  compliance.  It  is  simply  a  case  where  the  grant  of  a 
franchise  is  made  with  a  qualification,  and  where  the  qualification 
hence  reads  itself  into  the  grant," 

§  8628.  For  what  Debta  the  Directon  are  Liable  imder  Theae  Stat- 
ntei. —  Without  attempting  to  differentiate  the  decisions,  but 
merely  for  the  purpose  of  indicating  them,  it  may  be  said  that  it 
has  been  held  that  the  directors  of  corporations,  failing  to  file  the 
reports  required  by  such  statutes,  become  liable  for  unliquidated 
demands  against  the  corporation,  not  reduced  to  jiidgment;*  for 
debts  evidenced  by  notes  which  have  been  transferred  to  the  plain- 
tiff since  the  dissolution  of  the  corporation;^  for  a  bond  of  the 
corporation  secured  by   its  mortgage   deed  of  trust;*  under  the 

*3  Thomp.  Corp..   D|  41ft4.  4165.  v.  Baker.  16  App.  Dk.   (N.  Y.)  Wl; 

Bin   B   reeent  Federal  case   Mr.   U.  b.  c.  44  N.   Y.   Supp.  890;  s.  c.  atTA. 

S.  District  .Tiidge   Lochren   took   siil>-  15.3  N.  Y.  887;   Rose  t.  Chadwirk.  0 

atantiBllr  this  Tiew  of  Buch  a  statute:  App.  Div.  (N.  Y.)  31) :  b.  c.  41  N.  Y. 

Filzgerald    v.    Weldeubeck,    76   Fed.  Supp.    100.      On    the   other    hand.    ■ 

Rep.  695.  jiidsmeat   Hga[uBt   the   corporation    Is 

B  Green  v,  Enaton,  74  Hud  (N.  Y.)  not  enoiieh.  but  the  creditor  must  also 

329;   a.  c.  55  N.   Y.   8t.   Rep.  895;  26  ahow  that  it  was  for  a  debt  for  whleh 

N.   Y.   Hupp.   553:   Manhattan   Co.   v.  the  atatute  makes  Ihe  director  iinhle: 

Kaldenberx.  27  App.  T)iv.  tN.  Y.l  31;  Wetler  v.  Lewis,  22  Misc.  CS.  Y.)  12; 

a.  c.  50  N.  Y.  Supp.  265;  Camp  Mao.  s.  c.  48  N.   Y.   Supp.  G17;   Collina  y. 

Co.  V.  Reamer,  14  App.  Div,  (N.  Y.)  Hydron.   125  N.   Y.  320. 

408;  B.  c.  43  N.  Y,   Supp.  1027:  rev'g  7  Bedford   v.  Sherman,  68  Hiin   (N. 

18  MiBc.  (N.  Y.)  619.  722;  a.  c.  26  Civ.  Y.)   317:   52   N.   Y.    St.   Rep.    08:   22 

Pro.  (N.  Y.)  100.  108;  43  N.  Y.  Supp.  N.  Y.  Supp.  802. 

673,    674;    Donnell.y    v.    Parcoant.    15  SMorgan  v.  Hedatrom,  25  App.  Div. 

App.  Div.  {N.  Y.)  323;  a.  c.  44  N.  Y.  (N.  Y.)  547;  b.  c.  49  N.  Y.  Supp.  10J9. 
Supp.  104:  Milsom  Rendering  &c.  Co. 
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Colorado  Btatnte,  for  the  unpaid  debts  of  the  preceding  year;* 
under  the  PennBylvania  statute,  for  all  debts  contracted  during  the 
period  of  neglect  to  comply  with  the  requirements  of  the  statute;'" 
for  the  fraudulent  removal  of  grain  stored  in  an  elevator  repre- 
fented  by  an  outstanding  warehouse  receipt;"  for  a  judgment  for 
costs  in  an  unsuccessful  action  by  the  corporation  for  a  tort." 

§  8S27.  For  wlut  Debts  Directors  ar«  not  Liable  under  These  Stat- 
utes.—  Directors  are  not  liable  under  the  Montana  statute  for 
debts  of  the  corporation  incurred  before  their  failure  to  file  the 
prescribed  reports;"  nor  at  all,  for  a  contingent  liability  accruing 
lo  a  corporation  for  a  breach  of  its  covenant  of  warranty  in  its 
deed  of  conveyance;'*  nor  for  the  costs  incurred  by  a  creditor  in 
reducing  his  claim  to  judgment  against  the  corporation;"*  nor  for 
a  debt  the  incurring  of  which  was  not  previously  authorized  by 
the  defendants  in  their  capacity  as  trustees." 

§  8t?8.  What  will  not  Ezcnse  Non-Camplianoe  with  Such  Statutes. 
—  A  belief  on  the  part  of  the  directors  that  the  corporation  ia 
folvent  is  not  an  excuse  for  their  failure  to  make  a  statement  of 
its  affairs  required  by  such  a  statute,  especially  where  their  prede- 

« And   the   director   is   not   relicTed  U  Allen  t.  Clark,  49  N.  Y.  St.  Rep. 

trom  liabilttj  for  the  balance  of  sncb  175:  b.  e.  21  N.  T.     Siipp.  338;  ard, 

a  debt  by  the  payment  by  the  eorpo-  141  N.  T.  684:  i.  e.  B7  N.  T.  St.  Rep. 

mian,  after  he   becomes  director,   of  868.      Compare   Green   v,    BaHton,   74 

■Q  imoant  Ereater  than  iuch  balance:  Han  (N.   Y.)  329;  s,  c.   55  N.   T.  St. 

Fiirbank  ic.  Co.  v.  Macleod.  8  Colo.  Rep.  896^  26  N.  Y.  Supp.  563.     That 

App.  190;  B.  c.  45  Pac.  Rep.  282.  an  obligation   incurred   by   a  corpora- 

i»Kiirt«  T.    Wigton,   H  W.   N.    C.  tion    orttaolied    under    Pa.    Act    July 

iPa.)  219.  18,   1863,   through   the  isBuaiice   of   a 

'■  Bedford  t.  Sherman,  68  Hun  (N.  fonced    paper   by    the   treasurer   Ib    a 

Y.t  317;  b.  c.  IS  N.  T.  SL   R^.  98;  "debt"  for  irbich  directors  who  have 

22  N.  Y.  Siipp.  892,     Other  dei-ialoni  tailed  to  file  a  certifipate,  as  required 

nndM-    similar    stfttote*     as     to     the  hy  section  33,  are  liable  iinrter  section 

debts   of   the   comoratlon    for    which  34,  where  the  money  buB  been  received 

directors  bemme  liable  by   reason   of  by   the   corporatloo:      Kurtz   v.    Wig- 

ttilinc  to  Ble  statutory  reportB  of  the  ton,  34  W.  N.  C.  (Pa.)  21fl. 

fondition   of    the    corporation:    Hunt-  iSGIddings  v.  Holier,  19  Mont.  263; 

ington    T.    AttriiL    118    N.    T.    365;  »,  e.  48  Pac.  Rep.  S. 

Anstin  t.  Berlin,  13  Colo.  198:  Fergu-  "  GIddtntn  v.  Holier,  19  Mont.  263; 

Km  T.  Gin.  6*  Hnn  (N.  Y.>  284;  Tor-  b.  c.  48  Pac.  Rep.  8. 

belt  T.  Godwin.  62  Hnn  (N.  Y.)  407:  "  Green  y.  EwbIod,  74  Hun  (N.  Y.) 

Vonnir  t.  Godwin.  46  N.  Y.  St.  Rep.  329;   s.  c.  55  N.  T.  St.  Rep.  895;  26 

W;  Wooda  ».  Godwin,  46  N.  Y.   St.  N.  T.   Supp.  553.     Compare  Allen  v. 

gen.  B3T;   AshleT   y.   Godwin,   46  N,  Clark,  141  N.  Y,  584;  a,  c.  57  N.  Y. 

1-  8t   Bep.   906:    Whitney   v.   Cam-  St.  Rep.  868. 

mina,  45  N.  Y.  St.  Bep.  S'O:  Allen  t.  i9  Wetter  v.  Lewis.  22  MIbc.  (N.  Y.) 

Clark,  49  N.  Y.  Bt  Rep.  rfS:  KurU  IS;  s.  c.  48  N.  T.  Supp.  617. 
T.  Wlttm,  34  W.  N.  C.  (Pa.)  21B. 
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ceeeors  in  office  have  failed  to  make  such  statement."  The 
trustees  of  a  corporation  will  not  be  relieved  from  the  duty  of 
filing  the  annual  report  required  by  such  a  statute,  by  the  mere 
fact  that  an  application  by  two,  opposed  by  the  other  two,  of  the 
four  trustees  for  a  dissolution  of  the  corporation,  has  been  made 
to  the  attorney-general,  where  it  is  not  in  the  hands  of  a  receiver, 
and  there  is  no  proof  that  it  is  insolvent  or  unable  to  resume  its 
business,  or  that  it  has  abandoned  its  franchises.'^ 

g  8629.  Verifloation  of  the  Report. —  If  the  statute  requires  such 
a  report  to  be  verified  by  a  certain  officer  or  officers  of  the  corpo- 
ration, it  is  plain  that  this  cannot  be  dispensed  with,  because  that 
would  be  an  easy  way  to  fritter  away  the  protection  which  the 
statute  was  designed  to  afford  the  public.'*  Where  such  a  statute 
required  reports  of  the  condition  of  the  company  to  be  posted, 
verified  by  the  superintendent,  and  gave  to  a  stockholder  a  penalty 
for  non-compliance,  an  action  might  be  maintained  for  the  penalty 
although  the  report  was  in  fact  true,^  Where  the  statute  re- 
quired the  report  to  be  verified  by  the  oath  of  the  president  or 
vice-president  and  secretary  or  treasurer,  the  report  was  not  a 
compliance  with  the  statute,  notwithstanding  the  fact  that  there 
had  been  a  failure  to  elect  a  secretary  and  treasurer,  and  the 
directors  were  liable."  Under  a  statute  requiring  such  a  reporr 
to  be  verified  by  the  president  "  and  treasurer  or  secretary,"  a  veri- 
fication by  the  president  alone,  referring  only  to  his  ofiice  as 
president,  is  sufficient  where  he  is  at  the  time  discharging  the 
duties  and  functions  of  treasurer  and  secretary  oursuant  to  its  by- 

"  Gltbert  t,  Clarke.  158  P«.  St.  616;  though  a  aecretary  has  been  elected 

1.  c.  24  Pitts.  L.  J.  (N.  8.)  355;  33  W.  who  refnsm  to  act:     ShtilU  v.  Chnt- 

N.  G.  (Pa.)  462:  28  Atl.  Rep.  232.  field.   17  Misc.   (N.   Y.)   264;   s.   e.  40 

18  FlTBt  Nat,  Bank  t.  T.nmon,  130  N.  N,  T.  Siipp.  1081.  Contra,  that  such 
T.  366;  8.  c.  41  N.  Y.  St.  Rep.  684;  29  a  report  is  not  insufflcient  becnuBe  not 
N.  B.  Rep.  321.  verified    b;   the    secretary   and   treas- 

19  Colorado  Fuel  &c.  Co.  t.  Ijenhart,  urer,  where  the  secretary  nod  treaa- 
6  Colo.  App.  511;  a.  c.  41  Pac.  Rep.  orer  has  reHlgiied  berore  the  time  for 
834.  makinfC  such  report,   and  tbe  ofllre  la 

ao  Sbanklln  v,  Oray,  111  Cal.  88;  b.  not  filled  until  after  the  time  of  mak- 

c.  43  Pac.  Rep.  890.  Ing  it  elapses:     IntentatEonal  Back  v. 

31  Manhattan  Co.  t.  Kaldenberg.  27  Faber,  79  Fed.  Rep.  919.     Not  is  sncb 

App.  Dlv.  (N.  T.l  31;  s.  c.  50  N.  Y.  a  report  detective  because  the  Jurat  is 

Supp.  265.     The  New  York  statute  is  not  eltcned  by  the  president,  where  ths 

not  complied  with  by  a  verification  by  report  itself  is  so  signed  and  the  jurat 

one  who  holds  both  the  offices  of  presl-  shows  that  the  report  was  verified  by 

dent  and  treasurer,   where  Ihe  verlfi-  the  oath   of   the   president:      Intenin- 

cation  on  its  face  purports  to  be  only  tional  Bank  v.   Faber,   79  Fed.   Rep. 

the  act  of  the  president;  and  this  al-  919. 
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lawB,  in  place  of  the  r^;nlar  treasureT    and    aecretaiy  who  has 
rcogned.'' 

§  8530.  Thii  IlRbility  Enfoiceable  hy  Aotioii  at  law  by  Eaeli 
Creditor  for  HimuU. —  The  liability  denounced  by  theee  statutes 
to  pay  the  debts  of  the  corporation  ie  a  liability  accruing  to  each 
creditor  of  the  corporation  separately,  whose  debt  is  within  the 
protection  of  the  statute,  and,  unices  the  statute  otherwise  proTide8> 
is  enforceable  by  each  creditor  suing  for  himself  in  an  action  at 
law" 

g  8531.  Itifbt  to  Frooeed  .^ftinit  the  IMrectora  under  theie  Stat- 
vtet  is  Awipiable. —  Aa  this  right  to  collect  from  the  directors  the 
debts  of  the  corporation  for  e^ch  failure  to  publish  the  statutory 
report  of  the  condition  of  the  corporation,  is  not  a  penalty,  it  is 
capable  of  being  assigned  with  the  debt  of  the  corporation." 

§  8538.  Other  Fointe  in  the  Coutmotion  of  ThHe  Statutes — A 
person  cannot  act  as  a  director  and  avoid  the  liability  imposed  by 
these  statutes.  The  liability  attaches  to  de  facto  directors,  as  well 
as  to  directors  de  jure.  Directors  holding  over  after  the  expira- 
tion of  the  terms  for  which  they  were  elected  in  default  of  the 
corporation  holding  its  annual  election,  who  fail  to  make  the 
report  required  by  such  a  statute,  are  liable  for  the  debts  of  the 
corporation  as  therein  prescribed."  This  statutory  obligation 
cannot  be  contracted  away.  A  provieion  in  a  corporate  bond  that 
no  stockholder  shall  be  individually  liable  thereon,  or  in  respect 
thereto,  has  no  effect  to  relieve  directors  of  the  company  from 
their  statutory  liability  for  its  debts  in  case  of  their  failure  to 
file  an  annual  report  required  by  statute;  and  if  such  a  provision 
were  intended  to  provide  against  such  liability,  it  would  be  void 
as  against  public  policy." 

n  Noble  v.  Baler.  2D  App.  Div.  (N.  s.  e.  43  Pflc.  It^p.  147:  3  Am.  &  Eng. 

T.)  548;  B.  c.  47  N.  T.  Bnpp.  302.  Corp.  Cnn.  (N.  8.)  130.     Therefore,  « 

S»Fltiger«id  *.  WeWenbeck,  7fl  Fed.  director   nf   s    rorporntlon   cannot   et- 

Rep.    690;     Lexow    t.    PenDnylvsnla  capi>  liability  for  failure  to  file  its  an- 

Diamond  Drill  Co.,  6  Pa.  Dlat.  Hep.  niml    report    on   the    Brmind    that   he 

491.  Aolrfj   Jee»   than   flte   ghnree   of  stock, 

3*  Lexow  V.  PeBnaylTania  Dlemond  as  required  hv  N.  Y.  Laws  1892,  ch. 

Drill  Co.,  B  Pa.  Diit.  Rep.  499;  Allen  688,  i  20:     Donnollr  t.   Pancoaat.  IB 

T.  Clark.  49  N.  T.  St.  Hep.  175:  s.  c.  App.  Dlv.  (N.  T.)  323;  a.  c.  44  N.  Y. 

21  N.  Y.  Snpp.  338;  ard,  141  N.  T.  Supp.  104. 

B84;  a.  c.  57  N,  Y.  St  Rep.  86a  MSwanmat  v.  Remsen.  26  Civ,  Pro, 

"BJenet  t.  NIma,  T  Colo.  App.  88;  (N.  Y.)  M;  a,  c.  78  Fed.  Rep.  692. 
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§  8633.  Liability  for  Contraetii^  Corporate  Debts  before  Capital 
Stock  Paid  in. —  Statutes  have  already  been  considered"  wliieh 
make  directors  personally  liable  for  contracting  debts  on  behalf 
of  the  corporation  before  the  entire  capital  stock,  or  a  prescribed 
percentage  of  it,  has  been  paid  in.  A  statute  of  this  kind  pro- 
vided that  the  capital  stock  of  companiea  organized  thereunder 
should  be  paid  in  within  eighteen  months  from  the  incorporation, 
and  that  if  any  company  violated  the  provisions  of  the  act  and 
thereafter  became  insolvent,  its  directors,  ordering  or  assenting  to 
such  violation,  should  be  jointly  and  severally  liable  for  all  debts 
contracted  after  such  violation.  This  statute  was  held  to  be 
mandatory,  and  in  an  action  under  it,  it  was  no  defense  that  the 
collection  of  payments  for  the  stock  was  devolved  upon  the 
treasurer.** 

No  recover?  under  luch  s  atatDte  to  Here  the  tmateea  from  inch  Habllitj' 
one  who  makee  a  loan  to  the  corpo-  upon  filing  one  annual  Btatement, 
ratioD  with  knowledge  that  the  dl-  since  the  words  "  each  year "  Id  the 
rector  sought  to  be  made  liablp  has  Hmcnding  act  take  the  place  of  the 
tranaferred  hia  shares  to  another:  word  "  attunall^: "  Allen  t.  Clark,  49 
Sinclair  v.  Dwlgbt,  &  App.  DIt.  (N.  Y.)  N.  T.  fit.  Rej).  ITO;  ■.  c.  21  N.  T. 
297;  a.  c.  41  N.  Y.  Supp.  103.  Penn-  Supp.  33fi;  «tr<\.  141  N.  T.  584;  s.  c. 
aylrnnin  statute  ol  July  18,  1863,  on  57  N,  T.  St.  Rep.  868.  A  corpora- 
thia  sttbject  not  abrogated'  by  Gen-  tion  organiied  to  manufactare  and 
erni  rorporatlon  Act  of  1874;  Kurtz  sell  trees,  wood,  timber,  and  lumber, 
T.  WlKton,  34  W.  N.  G.  (Pa.)  219.  to  mioe,  ship,  and  ael]  ore.  erect  and 
Compare  Green  v.  Whitehead,  S  Fa.  malntaia  blast  fomaces  and  other  iron 
nist.  Rep.  613;  Waener  v.  Corcoran,  works,  purchase  and  coDHtract  docks, 
2  Pft.  Dint.  Bep.  440.  ProTision  of  and  repair,  maintain,  and  operate  « 
New  York  statute  of  1848,  ch.  40,  raflrond,  Is  within  N.  Y.  Laws  1848, 
on  this  subject  does  not  apply  to  cor-  ch.  40.  as  amended,  aatboriiing  the 
porations  organlied  for  the  improTe-  formation  of  corporations  for  manu- 
meiit  of  real  estate  for  residences  un-  facturing,  mining,  mechanical,  or 
der  New  York  Laws  1871,  ch.  535:  chemical  purposes,  and  making  trua- 
UcComb  T,  Belknap,  30  Abb,  N.  Caa.  tep«  personall.v  liable  for  the  corporate 
(N.  Y.)  119.  The  liability  of  directors  debts  upon  failure  to  file  the  annual 
of  a  corporation  for  failure  to  file  an  statement  therein  prescribed:  Allen 
annnal  report  Impowd  by  N.  T.  Laws  v.  Clark,  49  N.  Y.  St.  Rep.  75:  s,  c, 
1802.  ch.  2,  was  retained  by  N.  Y.  21  N.  T,  Supn.  338:  s.  c.  aiFd,  141 
Lsws  1892,  ch.  688,  providing  for  the  N.  Y.  548;  57  N.  Y.  St.  Rep.  86a  Di- 
contlnnance  of  all  liability  accruInR  rector  not  liable  who  has  traoKferred 
nnder  any  law  since  the  pasaage  of  all  his  shares,  and  thereby  vacated 
N.  Y.  Lawa  1890,  ch.  564:  Bank  of  the  office  of  director,  it  done  openly. 
Metropolis  v.  Psber.  1  App.  Div.  IN.  although  to  escape  liability  as  a  stock- 
Y.)  341;  B.C.  37  N.Y.  Supp.  423;  72  N.  bolder  to  creditors:  Sinclair  v. 
Y.  St.  Rep.  673;  s.  c.  ard.  150  N.  Y.  Dwight,  9  App.  Dlv.  (N.  Y.)  m7;  B. 
200.  The  omisBi<Hi  from  N.  Y.  Laws  c.  41  N.  T.  Supp.  193. 
1876,  cb.  BIO,  of  the  word  "  anim-  ars  Thomp.  Corp.,  f  4216,  rt  mrf. 
ally,"  contained  in  N.  Y.  Lawa  1848,  »  Clow  v.  Brown.  134  Ind.  2R7:  a. 
cfa.  40,  {  12,  making  trustees  of  cor-  c.  3S  N.  B.  Rep.  1126.  That  n  tndg- 
poratlona  liable  for  conxirate  debti  ment  against  the  corporation,  execu- 
in  case  of  th«lr  failure  to  Bie  the  state-  tion,  and  retnrn  of  nuIl/i  hnna  are 
ment  therein  mentioned,  does  not  re-  necessary  to  charge  a  director  under 
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§  8(34.  liability  for  Creatiiig  or  Auentiii;  to  Ezoeuive  Debts. — 
Conatitutional  j^ovisiona  and  statu  tea  fixing  limitB  upon  the 
amount  or  kind  of  indebtedness  whicb  corporations  may  contract, 
and  making  the  directors  and  officers  who  consent  to  the  contract- 
ing of  debts  in  violation  thereof,  personally  liable  for  the  same, 
have  already  been  considered.^  In  the  more  recent  cases  some 
of  the  judges  appear  to  have  been  astute  in  frittering  away  the 
protection  to  the  public  which  these  provisions  were  designed  to 
afford.  Mere  negligence  in  failing  to  pay  any  attention  to  the 
affairs  of  the  company  and  suffering  a  single  majority  stockholder 
to  run  its  affairs  at  his  pleasure,  is  not  an  "  assent "  to  the  creation 
of  an  excessive  indebtedness  created  by  such  stockholder.**  The 
"  assent "  of  the  director  must  be  an  "  assent "  givfen  while 
sitting  as  a  member  of  the  board  at  an  official  meeting,  and  acting 
concurrently  with  the  others,  although  this  assent  may  be  proved 
by  other  evidence  than  the  minutes  of  the  meeting."  A  debt 
created  by  a  corporation  by  exchanging  its  notes  with  another 
corporation,  with  the  intention  that  each  corporation  shall  take 
care  of  the  other's  note,  is  not  a  bona  fide  debt,  for  which  the  di- 
rectors of  one  of  the  corporations  can  be  charged  under  such  a 
Btatate."*  The  "  indebtedness  "  referred  to  in  a  statute  of  this 
kind  includes  the  bonded  indebtedness  of  the  corporation.**  The 
"  capital  stock  paid  in,"  within  the  meaning  of  the  same  statute, 

•neh  a  rtatnte,— see  Berwlnd- White  inattentloti.  (tnd  cnnHeqnpnt  Tiolattou 
Coal  Min.  Co.  t.  G}wart.  90  Hun  (N.  of  dnty  to  escape  the  liability  pre- 
Y.)  60;  a.  c.  70  N.  T.  St.  Rep.  233:  scribed  by  the  statute. 
3S  N.  T.  Supp.  B73.  Under  tbe  Illf-  u  Tradeamau  Pub.  Co.  t.  Car  Wheel 
nois  statute,  the  members  or  stoek-  Co.,  06  Tenn.  634;  i.  c.  31  L.  R.  A. 
holders  of  a  oorporation  lUegaUv  R03;  82  8.  W.  Rep.  1007;  49  Am.  St. 
farmrd  are  liable  a*  partners  tot  Its  Rep.  943.  This  declaloD  la  scandal- 
arts  or  contractu;  and  directors,  of-  ousl;  unaoiind.  Under  it,  dirpctors 
ftpers.  and  agents  actinic  and  cnnlrniTt-  desiring  to  incnr  an  indebtednets  In 
iuK  In  its  name,  render  thenmelTes  yiolntlon  of  the  statute  without  In- 
personallj  liable,  IndependPnfly  of  currlnK  the  liability  which  it  de- 
Rtatnte:  Iioverio  t.  McLatigblln,  161  noiincex,  may  readily  at^complish  that 
III.  417:  s.  r.  12  Nat.  Corp.  Rep.  result  by  failinic  to  hold  a  board  meet- 
326:  44  N.  E.  Rep.  SO;  affg.  a.  c.  46  Ine  with  referenc-e  to  tbe  matter  at 
III.  App.  873.  all,  but  by  button-holing  each  other 
K  3  Thomp.  Corp.,  |  4258,  tt  ttQ.  on  the  street,  and  thereby  securing 
10  Lenta  r.  Montgomery,  145  III.  the  separate  assent  of  each. 
?0:  B.  c.  33  N.  E.  Rep.  880:  afTg  s.  c.  »  Wolyerton  v.  Taylor,  157  111.  48.^: 
48  III.  App.  282.  The  decision  ought  s.  c.  42  N.  B.  Rep.  49. 
to  have  been  reversed.  Negligent  m  Tradesman  Pub.  Co.  t.  Car 
Ignoranre  In  sncb  a  case  ought  to  be  Wheel  Cn.,  WS  Tenn  634:  a.  c.  31  I,, 
regarded  ss  actnal  knowledce,  ea  it  R.  A.  593:  S2  8.  W.  Rep.  1007:  49 
ia  in  most  other  caaes;  and  the  negli-  Am.  »t.  Rep.  943:  Oreen  t.  White- 
Kent  director  onght  to  have  been  ea-  bead,  B  Pa.  Dist.  Rep.  613. 
tOK>ed  from  setting  up  bis  ignoraace, 
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is  fhe  amount  subscribed  and  paid  hj  tlie  stockholders,  and  not  the 
amount  of  all  the  assets  on  hand,  available  for  payment  of  debts, 
no  matter  how  derived."  One  to  whom  notes  are  assigned  as  a 
mere  matter  of  convenience  for  collection,  without  transferring  to 
him  any  beneficial  interest,  cannot  maintain  a  suit  against  directors 
of  the  corporation  issuing  such  notes  to  enforce  their  statutory  lia- 
bility for  assenting  to  indebtedness  in  excess  of  the  capital  stock." 
A  creditor,  suing  to  charge  directors  under  such  a  statute,  must: 
prove  that  the  corporation  was  indebted  to  them  at  the  time  of 
filing  the  bill."  In  Tennessee,  the  statutory  liability  is  a  fund 
created  for  the  benefit  of  all  the  creditors  whose  debts  were  in- 
curred, with  the  assent  of  the  directors,  in  excess  of  the  capital 
stock  paid  in,  and  a  bill  to  enforce  this  liability  must  be  filed  in 
behalf  of  all  creditors  so  situated.'^  In  New  York,  the  remedy 
given  by  the  statute  against  the  directors  is  secondary,  and  can 
only  be  resorted  to  after  the  usual  remedies  against  the  COTporation 
have  been  exhausted  by  judgment,  execution,  and  return  of  nulla 
bona;  and  then  only  by  a  suit  in  equity  where  all  the  creditors  and 
the  corporation  itself  are  made  parties,  so  that  en  accounting  can 
be  had  and  equities  adjusted.**  Under  the  Tennessee  statute, 
where  the  corporate  assets  paid  in  and  remaining  in  the  treasury 
subject  to  the  payment  of  the  corporate  debts,  though  lees  than  the 
subscribed  stock,  exceed  all  the  indebtedness  of  the  corporation, 
the  directors  are  not  personally  liable  as  having  created  debts  in 
excess  of  the  capital  stock,** 

§  8B35.  Liability  for  Declaring  anfl  Faying  Unlawful  DlviaenAl. 
^  Statutes  making  directors  liable  to  creditors  for  declaring  and 
paying  dividends  when  the  corporation  is  insolvent  have  already 
been  considered."  For  the  purpose  of  determining  whether  the 
directors  have  incurred  liability  under  such  a  statute,  the  propriety 

MTradeainaii     Pob.     Co,     T.     Car  SSNnMm.nl  Rnnk  t.  DillinRhnm,  147 

Wheel  Co.,  95  Tenn.  634;  8.  c.  31  L.  N.  Y.  «03:  42  N.   EL   Rep.  .^TR'  48 

R.  A.   693;   32  8.   W.  Rep.   1097;   49  Am.  St.  Rep.  602;  reT'ft  a.  p.  RH  Hun 

Am.  St.  Rep.  9*3,  (N.   T.)   100.    Contra,   in   IlliooiB,    no 

MWolTerton  t.  Tftylor,  157  III.  485;  ludmnent  beJiw  necessary:   Wolverton 

s.  c.  4S  N.  E.  Rep.  49.  v.  George  H.  Taylor  Co..  43  111.  App. 

MWolvorton  v.  Ta.vlor,  157  HI.  485;  j*24. 

«.  c.  42  N.   E.  Ben,  *1.  38  Alhitrtigui  t.  Onadelupe  &c.  Min. 

K  Moullon  T.  ronnell-Hall-lIpI.enter  fo..  02  Tenn.  598;  ».  (.  22  S.  W   Rep. 

Co.,   03  Tenn.   .177:   Trndesman   Pub.  730. 

Co.  T.  Car  Wbpel  Co..  (H  Tr-nn.  R34v  *0  3  Thomp.   Corp.,    I   4288,   et   tea. 
■.  f.  31  I,.  R.  A.  R!«:  .12  S.  W.  Rep. 
1007;  49  Am.  SL  Rep.  943. 
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of  their  action  in  declaring  the  dividend  is  to  be  determined  with 
reference  to  the  financial  condition  of  the  company  at  the  time 
when  the  dividend  13  declared,  and  is  not  to  be  determined  hy  its 
ultimate  insolvency,  due  to  a  paralysis  of  the  bnainesa.*'  The 
fact  that  the  indebtedness  of  a  corporation  exceeds  ita  capital  stock 
paid  in  at  the  time  of  the  declaration  of  a  dividend  will  not  render 
directors  liable  to  creditors  under  such  a  statute,  when  the  divi- 
dend ia  declared  from  profits  estimated  upon  the  basis  that  the 
assets  are  reasonably  worth,  or  honestly  believed  to  be  worth, 
largely  more  than  the  company's  indebtedness.^  The  liability 
which  is  imposed  upon  directors  by  the  New  York  statute**  for  the 
full  amount  of  the  capital  of  the  corporation  which  is  withdrawn 
with  their  consent  for  the  purpose  of  paying  dividends,  is  not  a 
penalty,  but  an  ind^nnity  to  the  creditors  against  loss  by  the 
declaration  of  unauthorized  dividends;  and  the  directors  are  re- 
lieved from  liability,  if  the  apparent  impairment  of  the  capital  is 
made  good  by  the  payment  of  debts  which  would  have  been  in- 
cluded in  the  loss  account  at  the  time  the  dividend  was  declared.** 

%  6S36.  Direotora  not  Liable  to  Corporation  for  Traniaotioni 
whereof  it  hai  Elected  to  Seeeive  the  Benefit. —  A  director  is  not 
liable  under  a  statute*"  giving  an  action  against  directors  for 
official  misconduct,  for  an  act  whereof  the  corporation  has  received 
and  retained  the  benefit** 

I  8637.  AeqnieHenoe  of  Shareholden.— Acqiiiescence  of  all  the 
stockholders  of  a  corporation  in  an  act  of  the  directors  in  dealing 
with  its  assets  for  the  purpose  of  depriving  future  creditors  of 
payment  of  their  just  claims,  will  not  avail  as  a  defense  to  a  suit 
brought  by  an  officer  of  the  corporation  under  the  New  York 

*i  TradeBman     Pnb.     Co.     v.     Cbt  diffpTEnt  ai^tinii.     Further  u  to  the 

'Wheel   Co..   95   Tena.   634;   b.    c.   31  llahillt;  of  directora  for  Improperlj  de- 

Ih   R.   A.   S63i  32  R.   W.  Rep.   1097;  clnrins    aod     payliiK    dividpiidB,— «ee 

4fl  Am.  8t  Rep.  943.  Wallace    t.    Lincoln    Sbt.    Bank,    89 

«TradeaDiaD     Pub.     Co.     t.     Car  Tenn.  630;   Williama  v.   Boloe,  38  N. 

"Wheel   Co.,   95   Tenn.   634;   ■.    c.   31  J.  Eq.  364;  Leed'a  Estate  &c.  Co.  t. 

I>.  R.  A.  593:  32  fi.  W.  Rep.  1097:  Shepherd,  36  Ch.  Dtv.  787;  Rxedaior 

•49  Am.  St.  Rep.  943.  Water  &c.  Co.  t.  Pierce,  90  Cal.  131; 

M  N.  T-  LawH  1892,  ch,  688.  |  28.  Re  Denham.  2B  Ch.  Div.  762. 

**  Dykman  t.  Keener,  10  App,  Dtv.  48  n.  y.  Code  Civ.  Proc.  |  1781. 

(N.  T.)  610:  i.  o.  42  N.  T.  Snpp.  488.  M  Halpln    y.   Mutual    Brewing   Co., 

Compare  Dykman  t.  Keeney,  154  N.  20  App.  I>i».  (N.  T.)  588:  «.  e.  47  N.  T. 

T.  488  (reTerrinft  ».  e.  21  App.  DIt.  Bupp.  412. 
114)  — wbkb   leemi  to  have  been  ■ 
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statute*^  which  gives  a  right  of  action  to  compel  the  directors  to 
account  for  their  official  misconduct ** 

§  8638.  Personal  liability  of  Trustee*  of  Corporationi  Created  for 
Purpoaes  Other  than  for  Profit. —  In  Ohio  there  is  this  statute: 
"  The  trustees  of  a  corporation  created  for  a  purpose  other  than 
profit,  shall  be  personally  liable  for  all  debts  of  the  corporation  bj 
them  contracted."  A  certificate  of  membership  in  a  mutual  in- 
surance company,  is  not,  after  the  happening  of  a  loss,  a  "  debt 
of  the  corporation  "  within  the  meaning  of  this  statute.** 

« N,  T,  Code  Civ.  Piw.,  \  1781.  *»  MannfactuKn'     Fire     Ana.     v. 

M  Halptu   T.    Mutual    Brewing   Co.,  Lynchburg  Drug  MUIs,  8  Ohio  O.  0. 

20  App.  DIt.  (N.  Y.)  583;  h.  c.  47  N.  112.      That,   In   order   to   Buch   a   lia- 

T.   Bopp.  412:  diMiiiriI*)iii«  Keut  t.  bility  tbe  case  must  be  fairly  broagbt 

QuickBlWer   Min   Co.,   78   N.   Y.   159;  within  the  terms  of  the  statute,— see 

Skinner  v.  Smith,  134  N.  Y.  2W;  Mar-  Wetter  v.  Lewis,  22  Misc.  (N.  Y.)  12; 

tin  T.  Niagara  Falls  Paper  Man.  Co.,  s.  c.  48  N.  Y.  Supp.  617. 
122  N.  Y.  165;  Uttle  t.  Oarabruit, 
80  Hun  (N.  Y.)  404. 
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TITLE  TWENTY-FOUR. 

BBOBNT  DB0I8I0NS  ON  THB  OFFIOBSS  OF  COB- 
POBATIONS  OTHEB  THAN  DIBBGTOBS. 

Chapteb 

CCXXIV.  Powers  of  the  President,  either  Aotr 
ing    Al<Hie    or    Conjointly  with 

Some  Other  Officer §g  8641-8648. 

OCXXV.  Powers  of  Ministerial  Officers  Other 

than  President §§  8550-8663. 

CCXXTI.  Liabilities  of  MiniBterial  OfBcers    .     §§  8581-8686. 
CCXXVn.  Compensation  of  Officers  ....§§  8581-8586. 


CHAPTER   OOXXIT. 

POWEBS   OF   THE   PBE8IDENT.    ETTHBR   ACTING   ALONE   OR   OON- 
JOINTLY   WITH   BOME   OFFICER. 

BxcnoR  Secttoit 

8H1.  Ttew  that  the  contrmrtiiiK  pover  BMO.  What  the   pmldent  «Dd   bmk- 

ot  the  preridrat  ia  irf  a   lim-  tarj,     acting     tOKether,     ma7 

Ited  natnre.  not  do. 

6M£  Powers    which    hare    been    aa-  8646.  What  the  president  ot  a  corpo- 

cribed   to   the  president  ot   a  ration,  who  is  also  Ita  general 

corporation.  manager,  mar  do. 

8648.  Powera  which  hare  been  denied  8M7.  What  the  president,  who  is  also 

to  the  prasideiit  of  a  corpora-  general  manager,  ma;  not  do. 

tlon.  SH8.  Declaration!  of  president,  when 

8B44.  What  the  prealdent  and   aecre-  bind    eorvoradon,    and    when 

tarj,  acting  together,  may  do.  not 

f,  8641.  Tiev  that  the  C«ntrtoting  Power  at  the  Freddeat  ii  of 
t  limited  Hfttnre. —  As  already  seen,  there  are  two  theories  as  to 
the  implied  pow«  of  the  president  of  a  business  corporation.^    The 
)4  Thomp  Corp.,  f  4017,  tt  $e^. 
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Supreme  Court  of  Indiana  take  the  theory  which  nuniinizes  those 
powers.  In  a  recent  case  it  says,  speaking  tlirough  Mr.  Justice 
Monks:  "  The  president  of  a  corporation,  by  virtue  of  his  office 
merely,  has  very  little  authority  to  act  for  the  corporation;  his 
powers  depend  upon  the  nature  of  the  company's  business  and  the 
authority  given  him  by  the  board  of  directors.  The  board  of  di- 
rectors may  invest  him  with  authority  to  act  as  the  chief  executive 
officer  of  the  company;  this  may  be  done  by  resolution,  or  by 
acquieacence  in  the  course  of  dealing  and  manner  of  transacting  the 
business  of  the  corporation.  When  a  contract  is  made  in  the 
name  of  a  corporation  by  the  president,  in  the  usual  course  of 
business,  which  the  directors  have  the  power  to  authorize  him  to 
make,  or  to  ratify  after  it  is  made,  the  presumption  is  that  the 
contract  is  binding  on  the  corporation,  until  it  is  shown  that  the 
same  was  not  authorized  or  ratified.  One  dealing  with  the  presi- 
dent of  a  corporation,  in  the  usual  course  of  business,  and  within 
the  powers  which  the  president  has  been  accustomed  to  exercise 
without  objection  from  the  directors,  has  the  right  to  assume  that 
the  president  has  been  invested  with  those  powers.'" 

§  8648.  Fowen  which  Have  Been  Aioribed  to  the  President  of  a 
Corporation.—  In  the  abaence  of  any  express  grant  of  power,  or  of 
an  acquisition  of  power  implied  from  custom,  or  holding-out,  or 
habit  of  acting,  judicial  theory  has  ascribed  to  the  presidents  of  the 
various  kinds  of  corporations  below  named,  the  power  to  do  the 
various  acta  named  below,  as  powers  implied  in  the  office  itself,  or 
as  necessarily  included  in  the  granted  power  to  do  some  other 
act: — In  the  president  of  a  national  bank,  to  guarantee  com- 
mercial paper  on  making  a  sale  thereof;*  in  the  president  of  a 
national  bank,  to  pledge  its  deposit  kept  with  another  bank  as 
security  for  loans;*  in  the  president  of  a  bank,  to  offer  a  reward 
for  information  leading  to  the  arrest  of  its  absconding  teller;'  in 
the  president  of  a  bank,  to  assign  a  judgment  recovered  by  lie 

3  National    Bank    t.    Vigo    Conutj  had  pmnitted  to  grow  np;    Bell  t. 

Nat.   Bank,   141   lod.   352.  35&-356.  Hanover   Nat.    Bank,   K7    F«a.    Rep. 

S  In  the  abaence   of   noH(X  to   such  821;  s.  o.  10  Bkg.  L.  J.  2L 

parchaser  of  sueh  paper  of  a  want  of  6  Such  action  not  betnx  prohibited  by 

such  aittiiority:     ThomaB  v.  Citj  Nat.  the  by-lawa:     Bank  of  Minneapolis  t- 

Bank.  40  Neb.  K)l;  i.  c.  24  L,  R.  A.  Griflin.  168  III.  314:  a.  <^.  15  Bkg.  L. 

2fI3:  S8  N.  W.  Rep.  043.  J.  44;  48  N.  E.  Rep.  154;  arg  ■.  c. 

*  Such     pow^r     inferred     from     the  66  III.  App.  677. 
4?onrse  of  business  which  the  director* 
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bank,  to  a  trustee  for  coUectiooj*  in  a  president  of  a  trading 
corporation,  to  employ  an  attorney  to  defend  a  suit  brouglit  against 
it,^  whenever  the  exigencies  of  the  corporation  require  it  to  be 
done;^  to  execute  an  assignment  for  creditors  under  a  general  reso- 
lution of  the  directors  that  such  an  assignment  be  executed  to  a 
trustee  to  be  named  by  the  president  ;*  in  the  president  of  a  street 
railKay  company,  to  employ  an  engineer  and  bookkeeper  for  the 
term  of  one  year.'* 

g  8043.  Fowen  which  Have  Been  Denied  to  the  Prendeat  of  a 
Corporation. —  In  the  absence  of  an  express  grant  of  power  in  tho 
governing  statute,  articles  of  incorporation,  by-laws,  resolution  of 
the  board  of  directors,  custom,  habit  of  acting,  or  other  authorita- 
tive source,  judicial  theoiy  has  denied  to  the  presidents  of  various 
corporations  the  power  to  do  the  following  acts: — To  bind  the 
corporation,  in  favor  of  a  person  with  notice,  by  giving  the  note 
of  the  corporation  to  pay  his  personal  debt;"  to  issue  a  certificate 
of  the  stock  of  the  corporation  bearing  date  seven  years  before;** 
to  execute  a  cognovit  upon  which  judgment  may  be  entered  against 
tho  corporation;*'  to  make  a  s^ihscription  for  the  payment  of  a 
designated  sum  by  the  corporation,  upon  the  definite  acceptance  of 
specified  lots  as  a  site  for  a  poat-office  building;'*  to  release  a  sub- 
scriber to  the  stock  of  the  corporation;"  to  dispose  of  "  treasury 
etoek  "  of  the  corporation  ;'*  to  make  a  general  assignment  of  the 
assets  of  the  corporation  for  the  benefit  of  its  creditors;"  to  indorse 
the  name  of  the  corporation  upon  commercial  paper  for  accom- 

BTq  the  end  that  the  trustee  may  IS  Ranb     t.     Blalrstowo     Oreamery 

Dtaintalii   an    action   thereoD    In   con-  Anao..  ^  N.  J.  L.  262;  s.  c.  2S  Atl. 

nectioD  with  a  Judgment  against  the  Rep.  3S1. 

■■me  debtor  BuiKned   to  him   by   an-  i*  B.   8.   Oreen   Co.  y.  Bloditett.  49 

other    creditor:      Onernner    r.    Black  III.  App.   180;  a.   c.   ard,  66  Id.  S5(t; 

Diauiond  Coal  &c.  Co..  99  Iowa,  471;  a.  c.  aff'd,  1M  III.  109. 

a.  r.  68  N.  W.  Rep.  777.  W  United  Orowera  Co.  v.  Eisner.  22 

7  Boston  Tailoring  House  v.  Fisher,  App.  DIr.  (N.  T.)  1 ;  s.  c.  15  Nat.  Corp. 

89  III.  App.  400,  Eep.  661;  47  N.  Y.  Supp.  006:  citing 

S  StreeteD  v.  Robinson.  102  Cnl.  M2;  Olney  t.  Chadsey.  7  It.  I.  224. 

a.  c.  36  Pac.  Rep.  946.  is  Without  renderind   himseU   liable 

» Uogen  V.  Fell.  104  N.  T.  518;  a.  to  account  to  the  corporation  for  the 

e.  4©  N.  E.  Rep.  75.  proceeds;     H«  Utica   Nat.  Brew.  Co., 

ioTrawicli  t.  Peoria  &c.  R.  Co..  68  164  N.  T.  268;  s.  c.  48  N,  B.  Rep.  521; 

IlL  App.  156.  7  Am.  &  Eng.  Corp.  Cas.  (N.  8.)  060; 

n  Keller  v.   Pout.  37  III,  App.  896.  alTir   19  App.  DW.  (N.  T.)  027. 

laThe  certificate  was  forged:     Man-  nWebb  v.  Midway  Lumber  Co..  68 

hattao    L.   Ins.    Co.    t.    Forty-second  Mo.  App.  646. 
Street  &c.  R.  Co.,  139  N.  T.  146;  s.  e. 
64  N.  y,  St.  Rep.  474:  9  Bkg.  L.  J. 
485;  M  N.  E.  Rep.  776. 
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modation  ;'*  to  convej  the  land  of  the  corporation  under  the  authi 
ity  to  employ  counsel  merely;"  to  make  a  deed  of  a  patent  for  ; 
invention  upon  the  possession  of  which  the  whole  busineas  of  t 
corporation  depends;*"  to  appoint  himself  assignee  of  the  corpoi 
tion  for  its  creditors,  under  a  resolution  authorizing  him  to  non 
nate  a  trustee  to  carry  into  effect  the  assignment;^  in  the  preside 
of  a  town-site  corporation,  to  employ  an  architect  to  make  pla 
for  a  new  and  extensive  building;""  to  prescribe  the  mode  of  se 
ing  the  shares  of  the  corporation  which  are  ta  be  sold  upon  j 
increase  of  its  capital  stock,  although  stockholders  have  attemptJ 
to  delegate  to  him  that  power;^  in  the  president  of  a  bank,  to  si 
a  horse  belonging  to  the  bank;**  nor  to,  bind  the  bank  as  sure 
upon  an  iindertaking  for  a  judicial  order  of  arrest  in  a  proceedii 
in  which  the  bank  is  not  interested;*"  nor,  in  the  president  of 
saving,  loan,  and  trust  company,  to  release  or  discharge  a  debt  di 
to  the  company  on  payment  of  part  only.*" 

§  8544.  What  the  Preaident  and  Secretary,  Acting  Together,  Ha 
Do. —  The  president  and  secretary  of  a  corporation,  acting  togethe 
are  its  proper  officers  for  the  formal  execution  of  deeds,  mortgage 
and  the  most  formal  contracts  which  it  has  power  to  make.  Tb 
secretarj-  is  the  custodian  of  its  seal;*''  and  the  use  of  the  sei 
carries  with  it  a  presumption  of  precedent  authority,  where  th 
contract  is  authorized  ostensibly  by  the  signatures  of  the  presidei 
and  secretary.  Such  being  the  mode  of  executing  corporate  ir 
struments  of  a  formal  nature,  authority  is  implied  in  the  preeidec 

18  Pick  V.  Ellinger.  66  HI.  App.  670;  to  the  corporation,  Imply  a  power  t 

».  c.  1  Chic.  L.  J.  Wkly.  694.  contract    with    reference     to    a    nei 

WTemppl  V.   Dodce,   89  Ter.  68;  b.  building:     Mathias  v.  White  Snlphn 

c.  33  S.  W.  Bep.  222;  denying  rehpar-  Springs  Asbo.,  19  Mont.  369;  a.  c.  4 

ing  in   12  Am,  R.  &  Corp.  Rep.  172;  Pac.  Rep.  624. 

a.  c.  32  S.  W.  Rep.  514.  »  Smith  v.  Franklin  Park  Land  4( 

aftEsppcially     for     a     conBlderation  Co.,    168   Mais.   345;   a.   c.   47   N.   E 

which  does   not   pans  to   the   corpora-  Rep.   409. 

tion:     Kannas  City  Hav  Preas  Co.  t.  m  Qreenawalt   t.   Wilaon.    52   Kin 

Pevol.  72  Fed.  Rep.  717.  109;  a.  c.  34  Pae.  Rep.  403.     There  i 

21  But  creditors  cannot  avail   thera-  no   sense   in   holding   that   it   reqoirS! 

Relvea   of   the   objection;      Rogers   v.  r  retmlutlon   of  a   tioard   of   directori 

Pell.   154  N.   T.   518;  a.  c.  49   N.   E.  to  sell  a  horae. 

Rep.  75.  as  Long   v.   Hubbard.  6   Kan.   App 

23  Nor  —  nccordiug  to  thia  doubtful  878;  a.  c.  15  Bkg.  L.  J.  106;  50  Tic 

raae  ~-  does    the    mere     circumatance  Bep.  968. 

that  he  has   previonsly  employed  the  X  State  Sav.  Loan  &c.  Co.  v.  Stew 

architect   to   do   Home   repaira   or   re-  art,  65  III.  App.   891. 

modeling   upon    a    building    belonging  >I4  Tliomp.  Corp.,  |  6000. 
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lUsiDees  corporation  to  execute  in  its  behalf 
within  the  general  scope  of  its  powers;  and 
I  contract,  80  executed,  will  be  protected,  un- 
^  of  a  want  of  authority  on  the  part  of  the 
to  act  for  the  corporation,  or  unless  the  cir- 
is  to  put  him  upon  inquiry  as  to  whether  they 
ticular  case.**  If  a  corporation  commits  the 
f  its  affairs  to  its  president  and  secretary,  and 
^  its  directors  except  when  the  president  sees 
her,  a  conTeyance  of  land,  made  by  the  presi- 
rithout  official  authority  from  the  board,  will 
iTor  of  a  bank  which  has  made  large  advances 
>j  a  vendor's  lien,  given  to  the  president  and 
rchase  money  and  transferred  to  the  bank.*" 
«cretary  of  a  corporation  have  implied  or 
to  execute  notes  of  the  corporation,  unless 
J  respect  is  specifically  limited."* 

President  and  Secretary,  Acting  T(^ther,  Hay 

jr  less  similar  preraisee,  the  power  has  been 
mt  and  secretary  of  a  business  corporation  to 
3  so  as  to  bind  the  corporation  i —  To  transf eP 
corporate  property  to  certain  creditors  by  way 
3m;"  to  convey  an  interest  in  a  canal  and 
directors  have  authorized  merely  the  convey- 
irater  to  be  delivered  at  specified  points;**  to 
rty  of  the  corporation  to  secure  its  directors 
lability  as  shareholders  for  the  corporation;" 
for  the  corporation  such  as  it  presumptively 
ition  of  ite  business;^  to  appoint  an  agent  to 

antee  Inveat.  Mo.  164;  Hoyt  v.  Tbotnpaon,  5  N.  Y. 
c.  2  Mo,  App.    320;   First    Nat.    Bank    v.    ABbeville 

Furniture   &c.   Co.,  116  N.   C.   827. 
lat.   Bank,   62      i^FudickRr  v.  East  Riverside  Irrlg. 
lep.  85.  Dist..  109  Cal.  29;  8.  c.  41  Pac.  Rep. 

Stone  Co..  67    1024. 

83  Lowrr  Bk(t.  Co.  v.  Empire  r.iim- 
,   ber  Co..   91   Ga.  624;   b.   c.   17   S.   B. 
Rep.  068. 

8*  DeiJ  Moines  JIan.  &c  Co.  v,  Til- 
fnrii  Miilinp  Co.,  !)  S.  Dak.  542:  s.  e, 
70  N.  W.  Rep.  839  {decision  grossly 
intennble). 


.  .Tohn   Mor 
Lpp.    2n:    B. 
;  alFil.  In  168 
lep.  82:  e 

nnty  Bnnk,  IS 
T.  I,arkln.  3^ 
V.  Collins.  87 
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nage,  control,  sell,  and  transfer  the  corporate  property; 
scute  negotiable  notes  in  the  name  of  the  corporation.** 

g  8546.  What  the  Frendeat  of  a  Corporation,  Who  ii  also  iti 
il  Kanager,  May  Do. —  In  considering  this  subject,  we  may 
th  the  premise  of  a  more  or  lesa  doubtful  decision,  in  a  cat 
cting  great  attention,  to  the  effect  that  the  management  a 
tire  business  of  a  corporation  may  be  intrusted  to  its  presi' 
her  by  an  express  resolution  of  the  directors  or  by  their  a 
ence  in  a  course  of  dealing;  and  that  statutes  requiring  a  C' 
ion  to  be  controlled  and  managed  by  directors,  but  author 
tm  to  appoint  such  subordinate  officers  and  agents  as  the  bus 
ly  require,  do  not  prevent  the  directors  from  intrusting 
lire  management  of  the  business  to  the  president,  as  t-his  i: 
lelegation  of  corporate  rights  and  powers,  but  a  mere  auth( 
n  to  perform  the  business  for  and  in  the  name  of 
•poration."     In  the  absence  of  an  express  grant  of  power,  i 

implication  of  tJie  possession  of  power  from  custom,  liol( 
t,  or  habit  of  acting, —  judicial  theory  has  ascribed  to 
sidcnt  of  various  kinds  of  corporations,  when  also  aetang  ai 
leral  manager  of  the  corporation,  the  power  to  do  any  ai 
)  ordinary  transaction  of  its  business  in  behalf  of  the  corpon 

as  to  bind  it;*^  in  the  president  of  a  charitable  corporatioi 
ititute  a  suit  to  foreclose  a  mortgage;**  in  the  president 
Iway  corporation,  to  promise  to  repay  to  a  purchaser  of 
mi  the  corporation  the  purchase  money  and  interest,  in  cast 

'  Johneon  t.   Sage.   (Idaho)  3   Am.  Nat.  Banh.  16S  III.  319;  e.  c.  48  1 

Bug.  Corp.  Cn«.   (N.   S.I  543;  b.   c.  Bpp.    82;    rTk    68    III.    App.   1 

Pac.   Eep.  G41.  Chic.  I..  J.  Wkly.  3C. 

'City    Eapptric    Street    R.    Co.    v.  st Jones  v,  Williams.  139  Mo. 

8t  Nat.   Exch.   Bank.  82  Ark.   33;  c.  37  L.  R,  A.  682;  3S  S.  W.  K^p. 

:.  12  Nat.  Corp.  Rep.  58;  34  a.  W.  40   S.   W.   Rep.  .SM;   C  Am.   & 

(t.  89;  31  L.  R.  A.  535  (deciaion  nn-  Corp.   Cas.   (N.   S.)   731;   HI   Am 

able).      A    very    respoctable    court,  Rep.    438. 

me  of  its  deeiBioDe  in  an  important  as  UnlesH    tbe    other    party    to 

e,  put  forth  the  weak   and  unten-  tranHaotion  has  notice  of  his  wa 

e   view   that   a  morti^B^e   executed  power:     Powers  v.  Sctilicht  Hea 

the   president   and   Becretary   ot   o  Co.,  2S  App.   DIt.   (N.   T.)  880l 

poratioD,  in  pursuajice  of  an  invalid  48  N.  Y.  Supp.  237.     Bapeciall;!  i 

olution   of  the   board    of   directors,  the  prcBident  is  the  Bubstantlal  « 

mot  be  upbeld  as  a  valid  exercise  of  of  the  corporate  stock:     Senotir 

'ir    general    powers,    even    if    such  Co.   v.   Clarke,  96  Wis.  469;  *- 

eer»  teere  «H(Tlc(en(  to  enable  them  N.  W.  Rep.  883. 

execute    the    crmtrad    without    a  30  Smith  Charities  r.  ConnolK 

oluffofi;    State  Nat.  Bank  v.  Union  Mass.  272;  a.  c.  31  N,  E.  Rep.  1 
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tit'io  proves  defective;**  in  the  president  of  a  stage  company,  to 
enter  into  a  contract  with  an  individual  granting  him  an  equal 
interest  in  such  contracts  for  carrying  mail  as  the  corporation  may 
secure;**  in  the  president  of  a  business  corporation,  to  make  a 
power  of  attorney  to  confess  judgment  upon  procuring  the  dis- 
counting of  a  note  of  the  corporation.*^  The  president  of  a 
corporation,  acting  as  its  manager  and  controlling  man,  may  assent 
to  a  reformation  of  a  contract  negotiated  and  executed  by  him 
in  the  name  of  the  corporation,  by  inserting  the  proper  term,  in- 
stead of  one  embodied  therein  by  mistake.*" 

§  8047.  What  the  President,  who  is  alio  General  Xanager,  Hay 
not  Bo. —  Upon  premises  more  or  less  similar  to  the  foregoing, 
judicial  theory  has  denied  to  the  president  of  a  corporation,  who 
ia  also  clothed  with  the  office  of  its  general  manager,  the  power 
to  bind  the  corporation  by  the  following  acts: — By  executing  a 
note  in  the  name  of  the  corporation  to  a  third  person  for  an  amount 
due  him  from  such  corpra^tion  ;**  by  encumbering  its  property  by 
mortgage  or  by  confessing  a  judgment  for  money  borrowed,  al- 
though he  has  been  accustomed  to  borrow  money  for  the  corpo- 
ration;*' in  the  president  of  a  railway  company,  to  indemnify  a 
Bub-«ontractor  against  loss  in  consideration  of  his  continuing  the 
construction  of  the  road  after  he  is  justified  in  abandoning  it  be- 
cause of  a  breach  of  the  contract  on  the  part  of  the  principal  con- 
tractor;*" in  the  president  of  a  business  corporation,  to  enter  into 
a  transaction  by  which  the  corporation  prefers  one  of  ita  creditors, 
being  in  failing  circumstances.*^ 

§  B548.  Declarations  of  Preiident,  when  Bind  Corporation,  and 
vhen  not. —  Declarations  of  the  agents  of  corporations  made 
dum  fervet  opus,  and  with  reference  to  matters  within  the  scope 
of  their  authority,  bind  the  corporation  in  like  manner  as  declara- 

MDnbuqoe  tec.   E.  Co.  v.   Plerson.  N.  Y.  471;  b.  c.  51  N.  T.  8t  Rep.  277; 

70  Fed.  R«p.  SOS:  i.  c.  86  U.  S.  App.  S3  N.  E.  Rep.  G61. 

18B:  17C.  C.  A.  «l;rehMriii«denled  **  Miller   r.   Rpj-hoMb,   B2  Hhr   (N. 

In  71  Fed.  Rep.  268;  ».  c.  36  U.  8.  T.)  400:  «.  c.  36  N.  Y.  Siipp.  660;  71  N. 

App.  385;  1.  o.  17  C.  C.  A.  408.  T.    Bt.    Rep,    574.      The    concluBlon 

*i  Calrert   t.    Idaho   Btage   Co.,   25  should  hare  been  Jnat  the  reverse. 

Or.  412;  a.  c.  36  Pae.  Rep.  24.  M  Smead     Foundry     Co.     t.     Cbes- 

4>  Eapevlally  where  the  set  wis  not  brouicb,  S  Ohio  Dec.  534. 

objected  to  by  the  directora  atter  ac-  M  Grant  t.  Dnluth  Ac.  R.  Co.,  06 

qairing  knowledge  of  It:    Ford  v.  Hill.  Minn.  348;  b.  c.  60  N.  W.  Kep.  23. 

Se  Wl«.  188;  a.  e.  66  N.  W.  Bep.  IIB.  «  Dooley  t.  Peaae,  79  Fed.  Reo.  860. 

•B  Nlcholi  T.  Bcranton  Steel  Co.,  137 
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OB  of  the  agents  of  individuals  bind  their  principals.  O 
arer  ground,  a  statement  bj  the  president  of  a  corporatiot 
.horized  to  represent  it  within  the  lines  of  its  usual  business,  t 
1  holder  of  a  note  of  the  corporation,  who  had  the  election  t 
slare  the  same  immediately  due  upon  the  failure  or  insolvenc 
the  corporation,  that  the  corporation  ia  insolvent  and  is  abot 
make  an  assignment,  is  within  the  scope  of  bis  authority  an 
chargeable  to  the  corporation.**  But  according  to  the  view  c 
I  Supreme  Court  of  Pennsylvania,  an  investment  company  : 
t  bound  by  the  declarations  of  its  president  as  to  its  conditdoi 
ido  to  the  maker  of  a  note  to  the  corporation  secured  by 
xsit  of  its  stock  as  collateral,  whereby  the  latter  was  induced  t 
jp  bis  stock,  instead  of  selling  it  and  paying  the  note.** 

i  Merch&Dta'  Nat  Bank  v.  Calum-  4S  iDvestment   Co.   t.   BIdridge,    l*! 

Spinning  Co.,  21  App.  Div.  (N.  Pa.  SL  287;  s.  c.  38  W.  N.  C.  <Pa 

383;  ».  c.  47  N.  T.  Snpp.  442.  181;  34  Atl.  Rep.  629. 
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OHAPTEE  OOXXT. 

POWERS  OF  MINISTERIAL  OFFICERS  OTHER  THAN  PRESIDENT. 

SscnoiT  Skctidit 

8S60.  Power*  of  tbe  Tlce-prMddent.  SOBS.  What  aach  ininagliig  oBietr  oi 

8DS1.  Pow«n  of  the  eecretair.  agent  ma;  not  do. 

861^  Power*  of  aecretarj  acting  also  8SG9.  What    officers    have   power    to 

OB  general  manager.  bind  the  corporation  by  iaau- 

85S3.  Powers  of  the  treasurer.  Ing  negotiable  paper. 

8SS1.  Powers  of  aecRtarr  and  treas-  SCOO.  Interpretation  of  Tarious  instru- 

nrer.  ments  conferring  powers. 

SSD&.  Powers  *l  secretary  and  treas-  S961.  What  powers  implied  from  ex- 

nrer,   acting  also  aa  general  press  grants  of  other  powers, 

manager.  and  what  not. 

SBfi&  Powers     af     general     manager.  8662.  Corporations  bound   b;   acta  of 

geneial  agent,  sole  agent,  man-  their  de  facto  officers. 

aging  director,  etc.  SS63.  Miuistertal    offioera    may    hare 

SCOT.  Farther  of  the  powers  of  gen-  longer    terms    than    the    di- 

eral  manager.  rectors. 

§  8550.  Foven  of  tht  Tice-Preiident. —  So  little  does  the  law 
take  notice  of  the  powers  of  tkis  officer  that  it  may  be  said  that,  hj 
Tiitne  of  his  office,  he  ia  th«  mere  locum  tenens  of  the  president, 
with  the  power  of  presiding  at  meetings  of  the  board  of  directors 
in  the  afaeence  of  the  president,  and  of  doing  little  else  without 
special  auth<»it7.  He  cannot,  of  course,  accept  for  the  corpora- 
tion fl  draft  drawn  thereon  by  one  to  whom  the  corporation  is 
not  indebted,  since  that  is  beyond  the  power  of  the  corporation.' 
Nor  can  he  employ  a  general  agent  of  the  company  for  the  term 
of  a  year;'  nor,  in  the  absence  of  the  pre^dent,  can  he  bind  the  cor- 
poration by  executing  notes,  where  all  previous  notes  have  been 
executed  and  issued  with  the  concurrence  of  the  president,  vice- 

iTowle  V.  American  Bldg.  ftc.  Co.,  eral    charge    of    the    passenger    and 

TS  Fed.  Rep.  688.  freight  traffic  and  providing  that   the 

SThe  flrst  vice-president  Of  a  rail-  officer   of   such   departments   shall   be 

toad  corpwation  has  no  authority  to  appointed   by  hlni   subject  to  the  ap- 

mnke  a  contract  for  a   year  for  the  proval   oC   the  president  and   may   be 

employment  of  one   as  general  pas-  remored   b;   bim  at  pleasure:     Mls- 

senger  and  ticket  agent,  under  a  by-  sonri  Ac.  R.  Co.  t.  Faulkner.  68  Tex. 

law  of  the  corporation  giving  him  gen-  648;  a.  c  82  S.  W.  Rep.  883. 
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resident  and  treasurer.'  But,  like  any  other  officer  or  agent  ( 
he  corporation,  he  may  act  as  its  agent  under  special  authorit; 
xpresB,  or  implied  from  the  fact  of  being  held  out  as  agen 
Ithough  not  acting  as  president  or  vice-president;  and,  when  i 
cting,  his  acts  bind  the  corporation  like  those  of  any  other  agent 
'"or  example,  if  the  vice-president  of  a  railway  corporation 
ho  its  gineral  eovnseloTy  he  has  the  implied  power  to  bind  tl 
ompany  by  a  contract  employing  an  attorney  and  stipulating  f< 
he  payment  of  hia  services;  and  an  attorney  so  employed  has  tl 
ight,  in  the  absence  of  notice  to  the  contrary,  to  rely  on  the  po 
eesion  by  him  of  this  power," 

I  8B51.  Powen  of  the  Secretary.—  The  secretary  of  a  corporatit 

i  the  keeper  of  its  records  and  its  organ  of  communication  with  tl 
■ublic,  and  he  ordinarily  binds  the  corporation  by  a  commnmcatic 
nade  to  one  dealing  with  it.*  He  is  also  a  proper  officer  to  receii 
otice  for  the  corporation  from  any  outflide  person.  As  he  is  tl 
iroper  person  to  receive  vottce,  there  is  barely  room  for  the  co: 
lusion  that  he  can  «:airf  the  necessity  of  notice  of  a  fact  affectir 
he  rights  of  the  corporatdon;  and  it  has  been  held  that  he  can  bii 
he  corporation  by  an  agreement  waiving  notice  of  protest  and  no 
layment  of  notes  on  which  the  corporation  is  an  indoraer/  Bi 
his  view  is  doubtful;  and,  outside  of  it,  it  may  be  said  that,  as 
;eneral  rule,  the  secretary  of  the  corporation  has,  by  virtue  of  h 
ffice,  no  agency  whatever  to  make  contracts  for  the  corporatio' 
xcept  where  such  agency  is  specially  conferred,  and  then  1 
"OEsespes  it  by  virtue  of  the  special  power,  and  not  by  virtue  of  h 
ffice.'  He  is'not  an  agent  "whose  powers  are  of  general  cha 
cter  "  within  the  meaning  of  a  statute  providing  that  a  contra 
nay  be  implied  on  the  part  of  the  corporation  from  the  acta  i 
uch  agents.*     He  cannot,  for  instance,  without  special  authorit; 

■  Morris  T.  Griffith  4c.  Co.,  89  Fed.  138  N.  Y.  480,  488;  e.  c.  63  N.  Y.  E 

tep.  131;  i.  e.  U  Ohio  L.  J.  191;  1  Rep.  25;  34  N.  E.  Rep.  201. 
►bio  Dec.  Fed.  170.  ^  Ludinirton    v.    Thompson,    4   Ap 

*  TJoion  iDveBt  A1.80.  t.  G*er.  64  111,  Div.  (N.  Y.)  117:  s.  c.  38  N.  Y.  Sup 

ipp.  ft48:  H.  c.  1  Chic.  L.  J.  Wwkl?.  768;  a.  c.  atTA.  153  N.  Y.  499. 
49;  Metropolc  BldK.  &c.  Co.  t.  Gar-       B  Simmons  Hardvare  Co.  t.  Greel 

en  Citv  Fan    Oo..  50  111.  App.  681.  Bitmbaai    Grocer    Co..    64    Mo.    At 

«8t.  Louis  Ac.  R,  Co.   ».   KIrkpat-  677:  b.  c.  2  Mo.  App.  Rep.  MSI. 
ich,  K  Kan.  104;  i.  c.  34  Pac.  Rep.       0  Simmons  Hardwarp  Co.  v.  Orecl 

00.  Biirnham    Grocer    Co..   64   Mo.    Ar 

« Cninan  t.  Delaware  Ac.  R.  Co.,  677;  s.  c.  2  Mo.  App.  Rep.  lOBl. 
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executing  a  promissory  nott  in  ita  name;*** 
»ting  a  paper  evidencing  a  liability  on  the 

nor  by  a  promise  to  the  agent  relating  to 
he  ia  to  receive  for  the  sale  of  the  company'a 
r  upon  a  merchant  for  goods  to  be  delivered 
1  short,  any  attempt  to  define  the  contract 
TOuld  merely  involve  the  exhibition  of  an 
ontracts  which  be  cannot  make. 

icretary  Acting  also  as  General  Hanager. — 

orporation  ia  clothed  by  the  directors  with 
al  manager,  general  contracting  powers  on 
,  coextensive  with  the  biisiness  of  the  corpo- 
e  directors  stand  by  and  look  on  with  knowl- 
j;  and  wtbout  making  any  objection.'*  But 
tain  to  the  office  of  manager  rather  than  to 


le  Treaiarer. —  Presumptively,  the  treasurer 
Ecer  appointed  to  receive,  keep,  and  disburse 
raitable  records  of  his  receipts  and  disburse- 
ivhetber,  under  any  sound  view  of  the  nature 
ight  to  ascribe  to  him  any  ew  officio  powers 
r  of  the  corporation.  He  has  no  implied 
n  obligations  which  are  binding  on  the  cor- 
example,  as  negotiable  paper;'^  though  one 
ascribed  to  the  treasurer  of  manufacturing 
18, —  including  gas  light  companies, —  the 
ioree  such  commercial  paper  as  such  a  com- 
fd  to  execute  in  the  ordinary  conduct  of  its 
has  the  implied  power  to  indorse  the  com- 

■2o.  T.  Bell,  Plow  Co.,  45  La.  An.  1214;  s.  c.  14 
7   C.   G   A.    South.  Rep.  139. 

IB  As  to  which,  see  poft.  i  8556. 
&c  R.  Co.,       Id  R*    Mlllward-Gllff    Cracker    Co., 
*.   W.    Rep.    161   Pa.   St.   157;   s.   e.   28  Atl.    Rep. 

1072.  1077. 
B  ThreihlnR       17  Oak  Grove  &o.  Cattle  Co.  v.  Foh- 
;  B.  c.  67  N.    ter,  7  N.  M.  650;  s.  c.  41  Pac.   Rep. 

522. 
n.    T.    Eagle       »8  Merchants'  Nat.  Bank  v.  Citizens* 
66.  Ons  Lifrht   Co..   150  MasB.   505:   s.   c. 

V.   Hervey    &  Rkg.  L.  J,  450;  34  N.  E.  Rep.  1083. 
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mercial  paper  of  the  corporation  for  oollectioD,  and  for  the  ordinary 
purposes  of  its  bank  account,"  he  may,  tike  any  other  corporate 
officer  or  agent,  acquire  larger  poweiB  by  special  authorization,  by 
usage,  by  a  holding-out.  Wh«%  he  is  practically  inveeted  with 
the  entire  management  of  the  bufiinesB  of  the  corporation,  the 
power  is  no  doubt  correctly  ascribed  to  him  —  not  as  treaaurer 
ex  officio,  but  as  managing  agent  —  to  make  an  agreement  sub- 
mitting a  claim  to  arbitration,  ^though  the  by-laws  provide  that  the 
concerns  of  the  company  shall  be  managed  and  conducted  by  trua- 
tees  and  that  the  business  shall  be  in  inmiediate  charge  of  the 
president** 

§  80(14.  Powen  of  Secretar;  and  Treasurer. —  A  person  occupy- 
ing the  office  of  secretary  and  treasurer  of  a  manufacturing  corpo- 
ration, and  who  has  individually  participated  in  the  management 
of  its  business,  has  no  implied  authority  to  sell  a  portion  of  its 
manufacturing  plant;  and  a  contract  for  such  a  sale,  unauthorized 
by  the  directors,  will  not  be  judicially  enforced.** 

§  8858.  Fowen  of  Secretary  and  Treasurer,  Aotii^  alio  as  Qeneral 
Kanager. —  The  same  may  be  said  of  the  aecretaiy  and  treasurer, 
where  both  offices  are  filled  by  the  same  person  who  acts  also  as 
general  manager,  especially  if  he  owns  a  majority  of  the  shares. 
The  power  to  make  on  behalf  of  the  corporation  an  assignment  of 
a  contract,  without  the  formal  authorization  of  the  board  of  di- 
rectors, is  within  bis  apparent  authority.^  But  where  he  is  in- 
vested with  no  powers  beyond  those  which  the  law  ascribes  to  the 
dual  office  which  he  holds,  the  conclusion  will  be  difierent.^  One 
who  acta  as  treasurer  and  manager  of  a  business  corporation,  can- 
not, by  virtue  of  his  implied  powen  as  manager,  and  without  au- 
thority from  the  trustees,  bind  the  corporation  by  an  act  which  dis- 
ables it  from  continuing  the  prosecution  of  ita  bueinees.    He  cannot, 

10  4  Thomp.  Corp.,  |  4722.  to  its  secretary  and  treasurpr  of  notet 

30  Remington  Paper  Co.   t.   London  payable  to  the  corporation,  la  collat- 

AMur.   Corp.,    12   App.   Div.    (N.   Y.)  eral  to  a  debt  due  the  necretHry  and 

218;  H.  c  43  N.  Y.  Snpp.  431.  treaaarer  by  the  corporation  for  an  ad- 

M  Winated     Hosiery     Co.     v.     New  vance,   does  not  authorise  him   to  in- 

BriUln  EnittiDK  Co.,  69  Conn.  565;  a.  dorse  the  notes  «o  as  to  bind  the  eor- 

c.  38  Atl.  Rep.  310.  poration:  becaase,  Id  pprformlnit  aucfa 

M  Moore  v.  H.  flana  &  Sona  Man.  an  act.  he  it  BCtlox  for  himttlf,  and 

Co.,  113  Mo.  98;  a.  c.  20  S.  W.  Rep.  not  as  agent  for  the  corporation:    8e- 

9TS.  curitT  Bank  t.  Klttgaland.  6  N.  Dak. 

«  A  reaoli'tlon  by  the  directora  of  a  2B3;  a.  c.  65  N.  W.  Ei^  687. 
corporation,  providing  for  tbe'detivery 

ins 
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for  example,  when  the  company  is  threatened  with  an  attachment, 
agree  with  some  of  the  creditors  to  turn  over  to  t^em  meet  of  the 
materials  and  stock  in  trade  of  the  company  in  payment  of  their 
debts,  some  of  which  are  not  due;  but  such  an  act,  unless  duly 
ratified,  will  be  treated  as  ultra  vires.  Nor  ia  it  l^ally  ratified  by 
proceedings  which  take  place  at  a  meeting  of  a  majority  merely  of 
the  directors,  assembled  without  notice  to  the  others,  at  an  unusual 
time  and  place;  since  the  proceedings  which  take  place  at  a  meeting 
so  assembled  cannot  be  treated  as  valid. ^  On  a  principle  about  to 
be  considered,^  a  corporation  which  has  practically  intrusted  to 
its  treasurer  the  entire  management  of  its  businees,  without  any 
supervision  of  any  of  the  other  ofiBcers  or  directors,  except  one 
director  who  concurs  in  the  treasurer's  action,  ia  liable  upon  a  note 
executed  in  its  name  by  him,  although  its  by-laws  require  notes  to 
be  countersigned  by  the  president.^ 

§  8556.  Fowert  of  Oenerat  Manager,  General  Agent,  Sole  Agent, 
Managing  Director,  Etc. —  The  courts  ascribe  to  whatever  corporate 
agent,  under  whatever  name,  is  clothed  with  the  general  manage- 
ment of  the  business  of  a  corporation,  the  power  to  do  whatever  is 
ordinarily  done  in  the  management  of  the  business  of  such  concerns; 
and  third  persons  dealing  with  the  corporation  through  such  agent, 
may  safely  act  upon  the  assumption  that  be  possesses  such  powers,  in 
the  absence  of  notice  to  the  contrary,  or  of  circumstances  putting  a 
prudent  person  upon  inquiry.  He  has  implied  power  to  emit  com- 
mercial paper;"  purchase  feed  for  cattle  belonging  to  the  com- 
pany;* raise  money  by  assigning  its  accounts  for  collection;** 
borrow  money  to  meet  its  bills  as  they  mature  in  the  ordinary 
course  of  ite  business;*"  contract  to  employ  laborers  for  a  year;" 

M  Firat    Nat    Bank    t.    AnheTille  IJ  Gane  v.  Loemo  'Printing  Co.,  46 

Pnrniture  Ac.  Co.,  116  N.  C.  827.  Ill,  App.  4M. 

»  Po»(,  I  8556.  M  Powder  Rlrer  Lire  Stock  Co.  v. 

SB  Perry    t.     Conrdl     Bluffs    City  Umb.  38  Neb.  339;  a.  c.  56  N.  W. 

Water  Works   Co..   67   Hon   (N.    Y.)  Rep.  lOlB. 

AM:  H.  c.  51  N.   ¥.  St.  Rep.  326;  22  senrels  v.  RJordan.  W  CaL  816;  a. 

N.  Y.  Sopp.  181;  8  Bkg.  L.  J.  437;  a.  c.  83  Pac.  Rep.  BIS. 

c.  alTd  143  N.  Y.  637:  a.  c.  60  N.  V.  m  RoHemond    v.    Northweatem    Ac. 

St.     Rep.     875.    For     a     tranaartion  Retriiter   Co.,  62   Minn.  374;  a.  c.  64 

-where  money  was  advanced  on  the  In-  N,  W.  Rep.  925. 

diTidaal  itock  ol  the  aaaiatant  treaa-  «i  Stahiberger     v.     New     Hartford 

nrer  and  maDager,  and  waa  held  not  to  r^ather  Co.,  82  Hnn  (N.  T.l  24B;  a.  c, 

he    a    loan    to    the    eorporatioo.    see  36  N.  Y.  Snppi  708;  71  N.  T.  8t  Rep. 

Bperry     v.     Plttabar)!     Short-Method  77& 
BmeltinF  Ac.  Co..  9  Colo.  App.  814; 
c  &  48  Pac.  Rep.  815. 
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and  in  these  and  like  cases  a  stranger  dealing  with  the  corporation 
is  not  affected  by  secret  restrictions  upon  his  powers  of  which  he 
has  no  notice.  In  short,  the  implied  powers  of  one  who  has  been 
appointed  general  manager  of  the  husinees  of  a  corporation,  are,  in 
America,  generally  imderatood  to  he  coextensive  with  the  general 
Bcope  of  its  buainesB,'*  For  example,  if  the  company  employs  work- 
men, he  may  bind  it  by  a  contract  made  with  a  third  pereon  to 
furnish  hoard  for  them.**  It  is  a  sound  view  that  an  agent  of  a 
corporation  who,  by  a  resolution  of  the  hoard  of  directors,  is  "  au- 
thorized to  take  full  charge  of  the  company's  business,  and  to  enter 
into  such  negotiations  and  contracts  as  he  thinks  best  for  the  com- 
pany's interest," —  has  power  to  do  any  act  within  the  scope  of  the 
business  operations  of  the  company,  and,  in  the  discharge  of  such 
duties,  to  appoint  agents  with  the  power  to  make  contracts  which 
shall  bind  the  company.**  He  has,  for  example,  the  implied  power 
to  dispose  of  its  property  in  the  ordinary  course  of  its  business.  A 
person  dealing  with  the  corporation  through  him  may  safely  act  on 
the  assumption  of  his  possessing  this  power  in  the  absence  of  any- 
thing indicating  a  want  of  it.^  Thtis,  the  general  manager  of  a 
manufacturing  corporation  has  the  implied  power  to  sell  its  prod- 
ucts; and  his  contracts  to  this  end  are  none  the  less  binding  upon 
the  corporation  from  the  fact  that  he  attempted  to  reduce  them  to 
writing,  which,  under  the  by-laws,  he  was  not  authorized  to  do.  It* 
customers  are  not  bound  by  such  a  by-law  unlees  they  have  notice 
of  it."" 

§  8S67.  Further  of  the  Powers  of  Oeiwal  Xanager. —  A  general 
manager,  having  the  exclusive  management  and  conduct  of  the 

M  Prentlcp    v.    TTnitpd     States    &c.  eral  manngers  Of  CorporationH,  Bee  slso 

Steamship  Co.,  58  Fed.  R*p.  702.  DoTia  t.  New  York  Concvrt  Co.,  SB  N. 

M  Clowe   y.   Imperial   Pine   Product  Y.  St.  Rep.  810;  a.  c.  atTd.  128  N.  Y. 

Co.,  114  N,  0.  304;  a,  p.  19  S.  Bi  Bep.  635;  Kenton  Ina.  Co.  t.  Bowman.  B4 

163.  Ky,   430;    Topeka    Primary    A«io.    v. 

S4  For   example,   he   ma;    aathoriin  Martin,  39  Kan,  T60:  St.  Lonia  &c.  R. 

an  agent  in  another  StAte  to  hire  s  Co.  v.   Grove,  39  Kan.  731;  Gane  v. 

barge  for  the  tranaaetlon  of  ita  bual-  I-oemo  Printing  Co..  4fl  111.  App.  456; 

nesB    of    tranaportlnjt    timber,    where  Grein  t.  Hiordan,  09  Cal.  316,     That 

any   emergeDcy   requires   aneh  hiriDg:  the  general  agpnt  of  a  taten  compontr 

Tenneaaee      Rirer     Tranap.     Co.      v.  —  a  company  organiied  to  "  boom  "  ■ 

KRvauaiigh,  101  Ala.  1;  a.  c.  13  Sontli.  town  in  a  new  country,  may   btnd  a 

Ren.  283.  company  by  a  Kiiaranty  that  the  rall- 

»  National  Bank  y.  GooUby,  12  Tpi.  road  will  be  conatmrted  and  in  opera- 

CIt.  App.  862:  a.  <r.  SQ  S.  W.  Rep.  713.  tion  to  the  town  within  a  given  time, 

W  Cone  V.   Eim^re   Plaid   Milli,   12  —  nee  Arkanaaa  Valley  Town  &c,  Co. 

App.  DiT.  <N.  T.)  314;  a.  c.  42  N.  T.  t.  Lincoln.  66  Kan.  145;  a.  c.  42  P«c. 

Bapp.  100.    Ar  to  the  powers  of  gen-  Rep.  706. 
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numufacturiiig  and  commercial  business  of  a  corporation,  with 
power  to  purchase  stock,  contract  debts,  and  discount  notes,  may 
borroK  money  to  pay  debts  or  purchase  goods  and  give  the  negoti- 
able note  of  the  corporation  therefor."  It  seems  that  the  manager 
of  a  miuing  company  can  bind  it  by  a  contract  for  the  erection  of  a 
boarding-house,  necessary  for  the  efficient  operation  of  the  mine, 
vhere  the  other  party  has  no  knowledge  of  a  contract  between  th« 
company  and  its  vendor  of  the  mine  by  which  the  latter  agreed  to 
erect  such  boarding-house.**  The  superintendent  of  lirae-kilns 
owned  by  a  corporation,  whose  duty  it  is  to  bum  lime  requiring  the 
use  of  wood,  has  implied  authority  to  purchase  wood,  where  the 
corporation  has  none  of  its  own."  The  manager  of  a  manufac- 
turing corporation,  having  general  control  of  its  business,  has  the 
implied  power  to  bind  the  corporation  by  a  contract  for  the  lease  of  a 
building  to  protect  ita  property.*"  In  such  a  cases  if  the  corpora;- 
tion  avails  itself  of  the  benefits  of  a  lease  entered  into  by  its  mana- 
ger, by  taking  possession  of  the  premises,  it  cannot  subsequently 
claim  that  the  manager  had  no  authority  to  execute  the  lease.** 
Whether  one  who  had  for  five  years  the  charge  of  the  affairs  of  a 
corporation  as  its  auperint^ident  or  general  manager,  and  who  was 
also  a  member  of  its  board  of  directors,  had  authority  to  bind  it 
by  a  promise  to  pay  for  the  services  of  a  nurse  in  taking  care  of  an 
injured  empUn/e,  was  held  a  question  for  the  jury;  nor  did  it  make 
any  difference  that  the  employ^  was  cared  for  at  his  own.  resi- 
dence.** Another  court  has  held  that  the  president,  vi^e-president, 
general  manager,  secretary,  and  treasurer  of  a  railroad  eorpora- 
iion  may  exercise  any  power  which  the  corporation  itself  has  to 
employ  medical  attendance  for  workmen  injured  in  the  perform- 
ance of  duty  in  the  company's  servica**     It  is  immaterial  whether 

»T  GlWden  ftc.  Varnish  Co.  v.  Inter-  'ti' William  WIcke  Co.  t.  Kalden- 
•tate  Nat.  Bank,  e&  Fed.  Rep.  »12:  e.  bers  Mpn.  Co.,  21  Misc.  <N.  Y.)  T9; 
c.  16  C.  O.  A.  634:  82  U.  8.  654.  b,  p.  46  N.  T.  Snpp.  B37. 

as  Miller  t.  CochraD  Hill  Gold  Min.  *3  Hodges  t.  Detroit  E1e(±rlc  Light 
Co..  29  N.  S.  304.  Two  of  the  judKeH.  &c.  Co.,  109  Mich.  547;  h.  c.  3  Det.  L. 
while  concnrriDK  Id  the  result,  thonccht  N.  201;  4  Am.  8c  Eds.  Corp.  Cas.  (N. 
that  BO  to  pledge  the  credit  oF  the  8.)  S&2:  67  N.  W.  Rep.  564.  For  a 
company  was  not  within  the  apparent  collection  of  dediiona  upon  the  qnes- 
or  Implied  scope  of  the  authority  of  tlon  of  the  dnty  of  a  maxter  to  fur- 
the  mansger.  nl»h  medical  old  for  tin  Injured  ser- 

» Kaes  T.  Lime  Ca,   71  Mo.   App.    rant  see  note.  2S  I..  R.  A.  54fi. 
101.  M  Bedford  Belt   R.   Co.   v.   MeDon- 

«t  William  Wteke  Co.  t,  Kalden-  aid,  17  Ind.  App.  4»2:  a.  c.  46  N.  B. 
berg  Man.  Co.,  21  Miac.  (N.  T.)  79;  Bep.  1022;  60  Am.  St.  Rep.  172.  Com- 
».  c.  «  N.  T.  Sapp.  937.  pare  ante,  |  S388. 

7181 

DiB.1izedOyGoO<^lc 


7  Thomp.  Corp.  §  8558.]     officebs  otheb  than  directors. 

the  authority  of  the  acting  head  of  a  corporation,  through  -whom  its 
general  and  usual  affaire  are  transacted,  to  perform  a  certain  act 
incident  to  the  execution  of  the  trust  reposed  in  him,  exists  by 
virtue  of  his  office,  or  is  imposed  by  the  business  conduct  of  the  cor- 
poration. If,  by  a  course  of  conduct,  the  corporation  holds  him 
out  aa  poeseesing  power  to  do  a  certain  act  and  he  doea  it,  the-cor^ 
poration  will  be  estopped,  as  against  innocent  persons,  to  repudiate 
it.**  A  corporation  which  has  appointed  a  person  as  its  business 
agent,  and  allowed  him  to  remain  in  that  position  for  more  than 
a  year,  is  bound  by  all  his  acts  within  the  scope  of  his  agency;  and 
his  general  authority  cannot  be  limited  by  private  instructions  not 
brought  to  the  notice  of  those  with  whom  be  has  been  dealing  as 
such  agent.  The  general  authority  conferred  by  such  an  appoint- 
ment is  not  limited  by  the  expression  in  the  resolution  of  appoint- 
ment, "  also  to  act  under  the  supervision  of  said  board  "  of  directors, 
but  such  an  agent  has  authority  to  sign  notes  which  will  bind  the 
corporation.**  Persons  dealing  with  the  director  of  an  English 
company  who  assumes  to  do,  as  managing  director,  an  act  which 
may  be  delegated  to  him  by  his  co-directors  under  the  articles  of 
association,  may  assume  that  he  has  the  power,  and  will  not  be 
affected  by  an  infonnality  in  the  delegation  of  which  they  have 
no  notice.  *• 

§  8568.  What  Such  Hanapug  Officer  or  Agent  Hay  not  Do. — 
A  general  manager  of  a  corporation,  although  expressly  author 
ized  by  the  by-laws  to  sign  notes,  drafts,  and  acceptances  in  the 
name  of  the  company,  and  to  make  checks  upon  its  hank  funds  for 
the  payment  of  any  proper  indebtedness  of  the  company,  has  no 
implied  authority  to  guarantee  in  the  name  of  the  company  notes 
of  a  former  firm  of  which  he  was  a  member,  to  whose  business  and 
assets  the  corporation  succeeded  without  assuming  it^  debts  and 
liabilities.  This  decision  rests  on  the  reason  of  those  cases  which 
hold  that  it  is  ultra  vires  for  the  officers  of  a  corporation  to  pledge 
its  funds,  by  making  or  indorsing  accomtnodation  paper,  or  other- 
wise, for  the  payment  of  the  debts  of  third  persons.*^     The  power 

M  Cox  V.   EobiDBon,  82  Fed.    Kep.  A.)  (1896).  2  Cb.  93:  e.  c.  W  L.  J.  Ch. 

277;  8.  c.  48  U.  8.  App.  388;  27  0.  C.  (N.   S.)  536;   74  Lbw  T.   Rfp.   473. 

A.  120.  WDobHon   v.   More,   1B4   lU.  110;   ■. 
«  MeCiwrv  t.  Gnnrin,  30  S.  C.  87S;  r.  13  Nat.  Corp,  Rep.  372:  4fi  N.  B. 

B.  c.  17  S.  E.  Rep.  Ft2S.  Rep.  243:  arg  e.  c.  62  lU.  App.  436. 
*8  EigKprBtaiF  r.  Rowatfs  Wharf  (C. 
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h&s  been  denied  to  the  general  manager  of  a  banknote  engraving 
company  to  bind  the  compan;  by  a  contract  to  employ  the  services 
of  a  person  for  so  long  a  term  aa  tkree  years.*'  The  numager  of 
a  corporation  ivhich  has  conveyed  its  property  and  business  to  a 
trustee,  upon  a  trust  to  continue  its  business  for  a  certain  time  for 
tho  benefit  of  its  creditors,  has  no  implied  authority  to  contract 
on  behalf  of  the  corporation,  with  the  trustee,  as  to  the  compensa- 
tion of  the  latter.**  The  officers  of  a  corporation  not  organized 
fof  peevttiar]/  profit  have,  in  the  absence  of  authority  in  the  by- 
laws, no  power  to  execute  a  lease  of  ita  property;  and  such  a  lease 
will  give  no  interest  in  the  premises.'"  The  officers  of  a  corpora- 
tion cannot,  without  the  knowledge  of  the  directors  and  stock- 
holders, guarantee  the  notes  of  third  persona f^  and  in  tho  case  of 
most  corporations,  they  cannot  do  it  at  all."*  A  general  power  con- 
ferred upon  the  erecutive  officers  of  a  corporation,  to  appoint, 
remove,  and  fix  the  compensation  of  employ^  does  not  authorize 
them  to  make  a  contract  of  employmtatt  for  the  life  of  an  em- 
ploye." 

%  86t9.  What  OfflMn  Hare  Power  to  Bind  the  Corporation  by 
Iisniny  Hegotiable  Paper.—  It  was  said  by  the  Supreme  Court  of 
Arkansas:  "It  may  be  stated,  as  a  general  proposition,  that  the 
president  and  secretary  of  a  corporation  are  not  empowered  to 
bind  it  by  their  signature  to  commercial  paper  unless  the  authority 
is  expressly  conferred  by  the  charter  or  given  by  the  board  of 
directors.  They  have  no  inherent  power  to  execute  negotiable 
notes  in  the  name  of  the  corporation.""*  This  statement  of  the 
law  may  well  be  challenged.  If  the  president  and  secretary, 
acting  together,  have  not  this  authority,  what  officers  have?  Are 
business  men  to  be  told  tlint  they  cannot  safely  take  the  promis- 
sory note  of  an  ordinary'  trading  corporation,  executed  by  ita 
president  and  eecretarr  in  its  corporate  name,  without  demanding 
in  every  ease,  a  resolution  of  the  directors  authorizing  them  so  to 

wCamacho  r.  Hamilton  Bank  Note  sa.lnte.  f  8S41. 

&c.  Co..  2  App.  DlT.  (N.  Y.l  3«rtt  ».  <-.  e*  Campy  t.  New  York  L.  Ins.  Co.. 

73  N.  T.  St.  Rep.  467;  87  N.  Y.  Supp.  1ft  App.  DIt.  <N.  Y.)  160;  g.  c.  45  N. 

725l  Y.  8npp.  1103. 

«S8Ute  T.  McFarland,   (Tenn.  Ch.)  M  Citj  Electric  Street  R.  Co. t.  Firpt 

35  8.  W.  Rep.  1007.  Nat.   Eich.   Bank,   62  Ark.   33;   s.   <•. 

»  United    Order   v.    Fitagerald,    58  31  U  R.  A.  B36;  12  Nat.  Corp.  Rep. 

III.  App.   3^  68:    34   S.    W.    Rep.    89;    opinion   !>}- 

HI  r>ob<u>n  T.  More.  02  111.  App.  435;  Wood,  J. 
B.  c.  1  Chic.  L.  J.  Wkly.  66. 
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acti"  On  the  contrary,  the  Supreme  Judicial  Court  of  ICasaacliu- 
setta  hold  that  the  treasurer  of  a  business  corporation  has  the 
implied  power  to  sign  promissory  notes,  in  the  ordinary  course  of 
the  business  of  the  corporation,  so  as  to  bind  the  corpora- 
tion. The  question  was  well  considered,  and  two  judges  dis- 
sented."* In  the  opinion  of  the  court,  written  by  Barker,  J.,  it 
is  said:  "  Treasurers  of  business  corporations  usually  have  much 
more  extensive  powers  [than  those  of  municipal  corporations],  and 
the  decisions  of  this  court  hold  that  the  treasurer  of  a  manufactur- 
ing and  trading  corporation  is  clothed,  by  virtue  of  his  office,  with 
power  to  act  for  the  corporation  in  making,  accepting,  indorsing, 
issuing  and  negotiating  promissory  notes  and  bills  of  exchange,  and 
that  such  negotiable  paper,  in  the  hands  of  an  innocent  holder  for 
value,  who  has  taken  it  without  notice  of  any  want  of  authority 
on  the  part  of  the  treasurer,  is  binding  on  the  corporation,  al- 
though, with  reference  to  the  corporation,  it  is  accommodation 
paper.""  In  the  absence  of  evidence  to  the  contrary  it  is  held 
that  the  president  and  manager  of  a  corporation  which  is  engaged 
in  loaning  money,  and  in  buying  and  selling  negotiable  instru- 
ments, has  authority,  as  such,  to  transfer  by  indorsement  a  promis- 
sory note  made  payable  to  the  corporation." 

§  8S60.  Interpretatioii  of  VarionB  Instmments  Confeniug  Po'^- 
eri. —  Authority  to  the  president  of  a  corporation  to  open  an  office 
for  it,  implies  authority  to  purchase  furniture  for  it."*  Authority 
to  the  president  to  borrow  a  stated  sum  from  some  Eastern  national 
bank  implies  authority  to  borrow  a  similar  sum  from  a  bank  in 
Chicago,  and  to  give  the  note  of  the  corporation  therefor."  Au- 
thority to  the  treasurer  to  collect  a  debt  secured  by  a  mortgage 

MA*    to    the    power    of    corporate  Ky.  L.  Rep.  1270;  s.  p.  34  S.  W.  Hep. 

officers,   by  Ttrtoe  of  tlieir  offieen,   to  4Xt:  modified  on  refaearinii  Id  17  Ky. 

make   negotiable   paper   Id    the   name  L.  Rep.  1274;  it.  c  35  R.  W.  Rep.  636. 

of  the  corporation,  nee  Merrhants'  Nat.  m  Merchants'  Not.  Bank  t.  CitizeDs' 

Bank  t.  Citiiens'  Gas  Light  Co.,  1S9  Qaa  Light  Co.,  1S9  Mau.  SOS. 

MasB.  eOfi;  a.  c.  MerriU  v.   Hnrley,  8  W  ibid.,  at  page  507;  dting  several 

8,  Dak,  592.     An  officer  or  a  corpora-  cane*. 

tlon  having  general  anthority  to  «ip«  M  Merrill  v.  Hnrley,  6  8.  Dak.  593. 

cheelca  cannot  bind  the  corporation  by  oa  Cross    v.     Anglo-American     Bkjt. 

a   check   given    in   payment   of   goods  Co.,  79  Hnn  (N.  Y.)  1124;  s.  c.  29  N. 

rnmished    another   and    distinct    cor-  Y.  Siipp.  9fiO:  61  N.  T.  Bt.  Rep.  2T0. 

poratlon   of    which   he    was    alHO   an  *>  First   Nat,    Bank   of    Chicago   T. 

officer:       Georgetown    Water    Co.    v.  California  Nat  Bank,  {Cal.)  36  Pac. 

Central    Thompson-HonstoD    Co.,    17  Rep.  639. 
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implies  authority  to  inatitute  a  suit  to  foreclose  the  mortgage." 
"Where  unsecured  creditors  of  a  corporation  threaten  to  attack  a 
mortgage  made  by  it  as  fraudulent,  and  the  directors  instruct  the 
president  to  do  the  best  be  can  in  the  premises,  this  authorizes  bim 
to  release  the  mortgage  and  to  make  an  agreement  with  tbe  attack- 
ing creditors  that  they  will  grant  an  extension  of  time  to  the 
corporation."  Authority  conferred  upon  the  president  of  a 
corporation  to  borrow  money  for  tbe  corporation,  carries  with  it 
authority  to  pledge  its  personal  property  to  secure  any  money  so 
borrowed.**  A  by-law  of  a  corporation  authorizing  the  treasurer 
to  incur  indebtedness  in  the  regular  course  of  business  for  supplies 
and  merchandise,  does  not  authorize  him  to  issue  promissory  notes 
for  such  indebtedness.** 


§  8661.  What  Powm  Implied  from  Express  Oruiti  of  Other 
Poven,  and  What  Not.—  If  the  directors  are  authorized  by  statute 
to  borrow  mwiey,  and  by  resolution  of  tbe  stockbolders  to  issue 
and  dispose  of  bonds  for  such  sums  of  money  to  be  borrowed  as 
the  directors  may  think  necessary  for  specific  purposes,  and  to  sell 
such  bonds  on  tbe  best  terms  they  may  be  able  to  obtain  for  the 
same, —  they  may  pledge  the  bonds  as  collateral  for  money  bor- 
rowed for  the  purposes  named."  A  resolution  of  the  directors  of 
a  CMporation,  by  which  the  corporation  delivers  certain  notes  be- 
longing to  the  corporation,  to  its  treasurer  as  collateral  security  for 
an  advance  made  by  the  treasiir^r  to  the  corporation,  does  not 
authorize  the  treasurer  to  pledge  them  to  secure  a  loan  to  him- 
self, by  making  a  general  indorsement  of  the  name  of  tbe  corpo- 
ration thereon;  and  the  person  taking  them  with  thft  knowledge 
that  the  treasurer  is  negotiating  them  for  his  individual  use,  which 
use  is  presumptively  unauthorized,  takes  them  subject  to  any 
original  equities  affecting  their  consideration.  He  could  not, 
therefore,  recover  from  the  corporation  the  face  value  of  the  notes, 
but  could  collect  at  most  the  amount  due  from  tbe  corporation  to 
the  original  pledgee,  tbe  treasurer,  and  this  only  upon  proof  of 

nNortb   BrookBeld   Sar.    Bank    r.  MBaofcs  v.  National  luacaronl  Co.. 

rUndera.  161  Umb.  835;  ■.  c.  87  N.  16  App.  DIt.  (N.  Y.)  522;  s.  c.  44  N. 

B.  R«p.  307.  T.  Snpp.  646. 

•1  Smith   T.    Wella    Man.    Co.,    148  nrarmen   &c.    Co.   r.   Toledo   Ac. 

Ind.  333;  a.  c.  46  N.  B.  Bep.  1000.  B.  Co.,  64  Fed.  Rep.  ^19. 

UQaaker   Citj-   Nat.   Bank   t.   011- 
keaon,  IS  Pa.  Co.  Ct.  667. 
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authority  on  the  part  of  the  pledgee  to  indorse  the  notea  to  a 
third  person." 

§  8S62.  Corporation!  Boond  by  Acts  of  Their  D«  Facto  Offioen. — 
In  favor  of  the  public^  corporations  are  bound  by  the  acts  of  those 
officers  whom  it  permits  to  hold  its  offices,  precisely  as  though  they 
were  officers  de  jure.*"  For  example,  a  corporation  cannot  defend 
an  action  brought  against  it  to  recover  on  its  promissory  note,  by 
showing  that  its  treasurer,  by  whom  it  was  executed,  was  not 
elected  at  an  annual  meeting  called  in  accordance  with  the  by-laws, 
where  the  treasurer  held  the  office  without  protest  or  opposition 
from  any  source." 

§  8663.  Kiniaterial  Officers  Xay  Have  Longra  Temu  than  the 
Directors. —  The  term  of  the  office  of  an  attorney  for  a  corporation 
is  not  necessarily  limited  to  the  terms  of  the  directors,  unless  the 
governing  statute  so  provides.  It  was  so  held  where  the  govern- 
ing statute  limited  the  term  of  office  of  the  directors  to  one  year, 
but  also  provided  that  the  terms  of  the  other  officers  should  be 
prescribed  by  the  by-laws  or  articles  of  incorporatioiL* 

« SM^nritr  Bank  v.  Kineland.  S  N.  Gas  Light  Co.,  ISO  Maaa.  60S;  >.  c. 

Dak.  263;  ■.  c.  65  N.  W.  Ren.  697.  0  Bkg.  L.  J.  4S0;  84  N.  m  It«p.  1063. 

W  ZearfoSB    t.    Fannera    Ac.    Inirti-  •  GermBoia     Spar    Ac.     Verein     t. 

tiite,  154  Pa.  St  449;  a.  c.  2Q  Atl.  Hep.  FlrDD.  92  Wia.  201;  a.  c.  66  N.  W. 

210.  Rep.  10ft 

M  MerdientB'  NaL  Bank  t.  Citicens' 
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OHAPTEB   OOXXTI. 

UABILTTIES  OF  MINISTERIAL  OFFICERS. 

Sxonoii  Bbctioh 

8066.  When    miDiaterial    offlcen    are  8D72.  Contract*    upon    which    offleera 

liable  tot  the   torta  of  their  are  not  penouallr  liable. 

•ubordlnate*.  607S.  Statatorj    penalty   for   refusioc 
fiSST.  Statatory  action  In  New  York  to  allow  atochholder  to  Inapect 

for  "  official  miacoDdact,"  etc  the  booki. 

8608.  Officer  belting  blmaelf  to  repar  8)74.  liablUty  of  preddeot  for  tUa 

hla  adrancea.  and  that. 

8S09.  Fraoda  for  which   officera   are  SOTCk  liabilltr  of  the  eecietary. 

personally  liable.  8S76.  AccovntinK  by  the  treasurer. 

85T0.  Contract*    upon    wbidi    officera  8ST7.  Auditor    la    an    "  officer "    and 

are  personill;  liable.  liable     for     tnlsfeaBanee     in 

SC71.  Peraonal   llaUUtr   on  cMitract  office. 

executed  on  behalf  of  non-ex-  85T8.  Maoager   when   not   liable    for 

latent  corporation!.  mlamanagement 

§  S6«6.  Wliat  Kouterial  Ofioen  An  liable  for  the  Torta  of  TJi«ir 
Snbordinatet, —  Ministerial  officers  of  corporatioua  are  not  liable 
for  the  torU  of  the  Bubordinate  officers  or  agents,*  unless  thej 
direct  the  commission  of  the  tort;'  or,  knowing  of  the  defalcations 
of  subordinates  or  negligently  ignorant  of  them,  they  in  fact  con- 
done them  and  connive  at  them.* 

g  8S07.  Btatntoiy  Action  in  Kev  Tork  for  "  Ofioial  Kiioonduot," 
"  HisfeaMUioe,"  Eto. —  In  an  action  brought  under  a  statute  of  Kew 
York  giving  a  right  of  action  against  the  officers  of  corporations 
for  "  official  miaconduct,"  the  defendants  cannot  be  compelled  to 
account  until  proof  has  be^i  made  and  a  determination  reached 
that  thej  have  been  guil^  of  misconduct.  The  mere  fact  that  it 
is  shown  that  an  officer  is  indebted  to  the  corporation  for  moneys 
received  hy  him  ^m  the  corporation  to  his  own  use,  does  not 


DiB.1izedOyGoO<^lc 


7  Thomp.  Corp.  §  8889.]     officehb  other  than  cibectors. 

justify  the  court  in  directing  tlie  defendant  to  account.*  It  can- 
not escape  attention  that  such  statutes,  so  construed,  become  a 
mere  obstaTiction  to  justice.  On  the  other  hand,  the  "  mis- 
feasance," which,  under  an  English  statute,"  will  render  an  officer 
liable,  covers  every  species  of  misconduct  by  the  officer,  as  sucli, 
for  which  he  might,  apart  from  the  statute,  have  been  sued,  ai-d 
includes  an  auditor  who,  knowingly  or  through  failure  to  use 
reasonable  skill  and  care,  certifies  accounts  which  should  not  have 
been  certified,  where  the  direct  result  is  pecuniary  damage  to  the 
corporation.'  He  is  not,  however,  liable  for  relying  on  the  state- 
ment of  the  manager  with  regard  to  a  matter  not  within  his  own 
sphero  of  duty,  which  resulted  in  the  payment  of  an  improper 
dividend.^  But  such  an  auditor  is  bound  to  take  reasonable  care 
that  what  he  certifies  to  the  shareholders  as  the  condition  of  the 
company  is  true.  For  example,  he  is,  liable  to  make  pnod  to 
Bhareholders  the  amount  of  a  dimdend  declared  out  of  capital 
instead  of  ivcome,  in  consequence  of  a  report  stating  merely  that 
the  value  of  the  assets  was  dependent  upon  realization,  while  he 
presented  a  report  to  the  directors  calling  attention  to  the  in- 
anfficiency  of  the  securities  in  which  the  capital  was  invested.* 

§  8668.  Officer  Helping  Hinuelf  to  Bepay  His  Adranoei. — Where 
an  officer  of  a  corporation  has  advanced  money  to  it,  it  is  not 
wrongful  for  him  to  withdraw  from  the  firads  of  the  corporation, 
when  ita  tj-easuiy  will  permit,  enough  money  to  reimburse  himself, 
and  Buch  an  act  doee  not  czpc^e  him  to  a  statutory  action  for 
official  misconduct." 

§  8669.  PrandB  for  which  Officers  Are  Fertonally  Liable, —  On 
a  principle  already  stated,^*  the  officers  of  a  corporation  cannot 
escape  liability  for  frauds  committed  by  them  to  the  injury  of 

'   *  Stokes  V.  SiofaM.  91  Htin  (N.  Y.)  t  r*  KinfCBton  Cotton  Mill  Co..   (C, 

eOB;  ».  p.  36  N.  Y.  Supp.  350;  71  N.  Y.  A.)   nfiOfl)   2  Ch.   27fl:  a.   e.  fifi   L.  J. 

St.  Bep.  187.  Ch.  (N.  S.)  673;  74  Lnw  T.  Rep.  MS. 

B  Ehgliah    CompaDies    CWindins-ap)  8  He  London  &c.  Bank  (No.  2),  (C. 

Act.  1890,  i  10,  A.)   (1896)   2  Ch.  673;   b.  r.  64   I*  J. 

«  Re  KlngBton  Cotton  Mtll  Co..  (No.  Ch.  (N,  8.)  866;  73  I.bw  T.  Rpp.  304. 

2)  (18961  1  Ch.  331;  b.  c.  65  L.  J.  Ch.  8  Stokei  r.   Stolces.  91  Hun  (N.  Y.) 

(N.  8.)  290:  73  r.nw  T.  R<-p.  74B;  reVd  605;  b.  e.  36  N.  Y.  Supp.  350;    71  N. 

In  (O.  A.)  (1896)  2  Ch.  279:  b.  c.  alTd  Y.  St  Rep.  187. 

m  thJB  point,  (C.  A.)  (1806)  2  Ch.  279:  i<».3   Thomp.    Corp.,    H  4097,   4107, 

a.  e.  66  L.  J.  Cb.  (N.  8.)  673;  74  Law  4108;  4  Id.,  1  46a& 
T.  R«p.  568. 
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third  persons,  any  more  than  for  other  torts  committed  against 
third  persons,  on  the  ground  of  the  liability  of  the  corporation; 
Bince  the  fact  that  the  cOTponition  may  also  be  liable  has  merely 
tho  effect  of  putting  the  corporation  and  the  officers  on  the  footing 
of  joint  tort-feasors.  For  example,  the  officers  of  a  corporation 
cannot  escape  individual  responsibility  for  false  statements  as  to 
bonds  issued  by  the  corporation  on  the  ground  that  they  were 
acting  for  the  corporation.^'  Therefore,  a  purchaser  in  good 
faith,  before  maturity,  of  second  mortgage  bonds  issued  by  a 
corporation,  who  relies  upon  a  statement  on  their  face  that  they 
are  **  firnt  debenture  bonds,"  and  is  injured  thereby,  may  recover 
the  actual  damage  sustained,  from  the  officers  of  the  corporation, 
who  issued  the  bonds  with  the  intention  that  such  statement  should 
be  acted  on  as  true  by  any  person  who  might  thereby  be  induced  to 
purchase  them." 

§  8570.  Contracts  upon  which  Offlcers  Are  Fenonall;  Liable. — 
Tho  president  of  a  corporation  who,  without  authority,  signs  a 
note  in  the  name  of  such  corporation,  is  personally  liable  for  its 
amount  upon  an  implied  icnrratity  that  he  was  authorized  to  exe- 
cute the  same,"  upon  the  theory  of  a  breach  of  warranty  of 
agency.**     The  president  of  a  mining  company  is  liable  for  lumber 

11  Bank  of  Atchlaon  Coontj-  t.  By-  2*5:  «.  c.  17  N.  T,  Supp.  654.  One 
ent.  139  Mo.  SZl;  s.  c.  41  S.  W.  Rep.  who  sipi*  «■  officer  a  certlScate  pnr- 
325;  7  Am.  A  Bdk.  Corp.  C»m.  (N.  8.)  portluR  to  be  of  pAid-up  stork  In  a 
S2.  bnnk  represents  to  nil  the  world  thot 

12  Bank  of  Atchison  County  v.  he  is  such  officer,  that  the  bank  la  In 
Byera.  13»  Mo.  627;  s.  e.  41  B.  W.  existence,  that  the  person  to  whom 
B^.  325:  7  Am.  ft  Eng.  Corp.  Cas.  tbe  certificate  is  issued  Is  entitled 
an.  S.)  52.  That  an  artion  will  not  thereto,  that  the  stock  Is  fully  pnld 
lie  by  a  ludgment  creditor  of  a  cor-  for,  and  that  the  certiScate  is  what 
poration  to  obtain  a  persona]  judg-  It  purports  to  be.  He  Is  consequently 
ment  against  ita  president,  another  liable  to  any  one  injured  by  false 
fudgmrnt  creditor,  on  the  ground  that  statements,  although  he  dellverB  the 
Ala  judgment  wan  fraudulent:  West-  certificate  to  tbe  proposed  cashier  for 
fall  V.  Powell,  57  Kan.  fill  (app'x.);  the  purpose  of  procuring  a  loan  from 
IL  c.  4  Am.  h.  Eng.  Corp.  Chh.  (N.  8.)  one  having  full  knowledge  of  the 
141;  4B  Pnc.  Rep,  92.  Ppraonal  lis-  factn,  but  the  canhler  procure*  a  loan 
bllfty  of  officers  of  corporation  who  from  one  without  such  knowledge: 
induce  others  to  purchnne  shsres  Merchants'  Nat,  Bank  v,  Robison  8 
therein  on  assnrance  that  the  pur-  Utah.  256:  s.  c.  7  Bkg.  L,  J.  308;  30 
»+a!»e  money  will  be  used  to  obtain  the  Pac.  Rep.  985. 

disclosure  of  an  alleged  secret  process,  18  Miller   t.   Reynolds,   92   Hun    (N. 

which  does  not  in  fact  exist,  and  who  Y.)  400;  s.  c.  36  N.  Y.  Supp.  600;  71 

loan    the    money    to    the    corporation  N.  T.  St.  Rep.  574. 

to  be  used  for  other  purposea,  largely  i*  1  TTinmp.  Corp.,  %\  21&  417;  S  Id,, 

for  tbe  benefit  of   such   offlcem.— see  |  2969.  et  Kg.;  3  H.,  {  4135, 
Hooie  T.  Babertson,  43  N.  Y.  St.  Bep. 
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lid  to  him  to  be  used  in  the  coaatruction  of  a  mill  on  a  : 
Tned  by  the  company,  where  he  did  not  inform  the  seller 
3  was  acting  as  the  president  or  agent  of  such  company,  or 
was  the  owner  of  such  mine,  and  the  seller  dealt  with  hi; 
vner  and  as  principal  in  the  transaction.*" 

§  8571.  Penonal  Liability  on  Contracts  Execat«d  on  Beha 
on-exi<tent  Corporationi. — It  ia  not  essential  to  the  pen 
ibility  of  persons  who  assume  to  execute  an  instrument  in 
ime  of  a  corporation  which  in  fact  has  no  legal  existence, 
ey  should  have  been  guilty  of  actual  moral  fraud.  The  lial 
sts  upon  breach  of  warranty  of  agency.'* 

g  8S72.  Contracts  upon  which  Officen  Are  not  Fenonally  Liab 

I  the  absence  of  statutes  providing  otherwise,  or  of  special 
imstanees  changing  the  rule,  the  officers  of  a  corporation  thrc 
hom  its  contracts  are  made,  are  not  personally  liable  to  r 
)od  those  contracts  to  the  other  party  to  them;  and  the  s 
imunity  applies  to  stockholders."  The  officers  of  a  corpora 
)  not  necessarily  render  themselves  personally  liable  for  indu 
lird  parties  to  enter  into  contracts  which  are  ultra  tires 
irporation.  The  other  contracting  party  is  charged '  by 
leoiy  of  the  law  with  knowledge  of  the  powers  of  the  corj 
an;  the  contracting  officers  may  make  an  innocent  mistake  ( 
;e  extent  of  the  powers  of  the  corporation  which  they  repres 
id,  under  the  operation  of  the  principle  that  the  corpors 
nnot  keep  the  fruits  of  the  contract  and  repudiate  it,  no  injw 
ill  be  done.'*  One  who  signs  his  name  to  a  note  after  the  n 
■   a   corporation,   with   the   addition   of   the   term    "Pre?.' 

IB  Bradford  v.  Woodworth,  108  Cal.  (chaser  for  the  pnrchase  price,  nP 

4:  B.  c.  41  Pnc.  Rep.  797.  reBdsslon  of  tbe  contract  for  f" 

i«  La^on?  V.  Tlmmcrman,  4C  S.  C.  lent  representation b  of  the  eorpnn 

2,   409;   H.   c.  3  Am.   &   Eng.   Corp.  and  its  preHldent.   which  indttrml 

IB.  {N.  S.)  510:  26  Ins.  L.  J.  IB;  24  purchaw:   since   the   action   is  in 

B.  Rep.  280.  nature   of   an    action   for   moli*T 

II  Hetfield  Y.  Addicks.  164  Pn.  St.  nnd  received,  and  the  corpora^on. 
B.  c.  82  W.  N.  C.  (Pn.)  1R2;  20  Atl.  not  the  prexident.  received  the  rar 
gp.  215;  Imhoff  t.  House,  3*1  Neh.  Zimmele  v.  American  Plaater-B 
.;  B.  c.  53  N.  W.  Rep.  !(«2;  Hepner  Co..  1  App.  Div.  (N.  Y.)  327:  s.  ■ 

Maybtiry,  23  Misc.  fN.  Y.)  262;  s.  N.  Y.  St.   Rep.  543;  37  N.  Y.  S 

51  N.   Y.   Supp.   170.    It  has  been  IfiS. 

Id  that  the  president  of  a   corpora-       is  Linkauf   v.   Iiombard,   137  N 

ID  who,  aa  anch,  sold  corporate  stock  417;  a.  c.  20  L.   B.   A.  48;  51  N 

id  turned  over  the  proceeds  to  the  St.  Rep.  S3;  33  N.  El  Bep,  472, 
rporatlon   tx  not   liable   to  tbe  pur- 
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e  held  personallj  liable  where  it  appears  that 
ligation  of  the  corporation,  and  that  the  one 
d  authority  to  bind  the  corporation,  although 
vould  have  required  him  to  sign  the  corporate 
resident,"  or  "by  A.  B.,  Sec'y."'" 

'  Penalty  for  Beftuii^  to  AUov  Stockholder  to 

Statutes  have  frequently  been  enacted  imposing 
ers  of  corporations  for  refusing  to  allow  stock- 
he  corporate  books  and  records.*"     There  are 

this  right  of  inspection  to  creditors  and  im- 
on  officers  of  the  corporation  for  refusing  to 
and  upon  the  proper  officer  and  a  refusal  by 
i  action,  although  made  outside  of  the  office  of 

A  general  demand  for  an  inspection  of  all 
IS  been  refused,  is  not  sufficient  to  support  an 
ty  for  refusing  an  inspection  of  the  stock-hook 

of  the  statutory  right  of  inspection  is  sufficient 
in  for  the  penalty:  no  actual  damage  need  be 
lefense  on  the  part  of  the  officer  that  the  stock- 
1  of  which  is  desired,  does  not  conform  in  all 
irements  of  the  statute."  A  building  associa- 
k  corporation  within  the  meaning  of  such  a 

of  Prerident  for  ThiB  and  That. —  The  presi- 
.n,  who  has  complete  control  of  ita  business,  is 
ier  for  a  sum  lost  by  the  corporation  in  conse- 
a  debt  to  a  concern  with  which  he  was  closely 
ulate  until  it  became  insolvent,  where  the  d^bt 
ved  if  the  president  had  not  so  acted.^     The 

I  Stone  Co.,  67       MBuker  v.  Steele,   4S  N.   T.   Snpp. 

R4«.  The  ppnalty  provided  by  the  N. 
4407.  el  »eq.  Y.  Stock  Corporation  Law,  %  BS.  for 
:  Laws  1890,  p.  the  refiinal  o(  a  corporatp  officer  to 
7   N.   Y.   Laws    permit   a    stockholder   to   Inspect   the 

companj-'s  ttoch-b'xik,  will  not  be  in- 
S  N.  Y.   Supp.    flieted   on    one    who    gtated    that   the 

book  was  not  on  hand  at  the  time, 
S  N.  Y.   Supp.    where  such  person  was  not  an  officer 

within  the  intendment  of  the  Inw; 
13  N.  Y.   Supp.    Greene  v.  Shnin.  22  Mise.  (N.  Y.)  720; 

B.  e.  49  N.  Y.  Snpp.  1061. 
13  K.  Y.  Supp.       STDoe    t.    Northwestern    Coal    Ac. 

Co.,  78  Fed.  Rep.  62. 
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dent  of  an  irrigation  company  is  liable  in  damages  a 
laaser  for  constructing  its  irrigation  ditches  in  a  highway 
a  manner  as  to  trespass  upon  the  rights  of  an  abutting  la 
;r,  altboiigh  he  acts  at  the  instance  of  the  company,***  On 
:  hand,  the  president  of  a  corporation  is  not  liable  for  fail 
rfend  a  suit  brought  against  the  corporation  upon  a  just  cli 
hich  it  has  no  defense.^  The  prcmdeiti  of  a  corporation, 
n  a  bond  has  been  delivered  by  the  board  of  directors  in  tr 
i  sold,  has  no  right  to  convert  such  bond  to  his  own  use, 
lent  for  a  claim  due  him  from  the  corporation,  without  ' 
3nt  of  the  directors;  and  he  may  be  compelled,  in  an  equita 
n,  to  surrender  it** 

8576.  liability  of  the  Secretary. —  The  secretary  of  a  corp; 
is  absolutely  bound  to  surrender  the  books  of  tlie  corporati 
I  the  expiration  of  his  term  of  office,  and  cannot  hold  on 
aooks  until  his  accounts  have  been  adjusted;  but  his  duty 
;nder  them  will  be  enforced  by  mandamus}^ 

8576.  AcooiiBting  by  the  Treararer. —  The  treasurer  of  an 
>rated  club  cannot  escape  his  obligation  to  account  to  the  cl 
noneys  received  by  him,  on  the  ground  that  the  money  cai 
his  hands  as  a  result  of  work  done  or  sales  made  on  Sundt 
olation  of  the  Simday  law,  and  that  such  wort  done  or  sa 

latea   v.   Vnn   Pelt,   1   Tei,   Civ.  tion  is  liable  for  the  converflioD  of 

185;  B.  c.  20  S.  W.  Rep.  949.  For  timdH:    McCIure  t.  Levy,  79  Hod  ) 

lyerning  principle.  Bee  &  Thomp.  Y.)  235;  s.  c.  60  N.  T.  St.  Bep.  S 

i  6288.  29  N.  Y.  Supp.  352;  b.  c.  afTd,  147 

O8ton  TalioriDfc  Houbb  t.  Fiflher,  Y.  215. 

.  App.  400.    President  of  a  cor-  aoOreenville   Gas    Co.    v.    Reia, 

on  not  peraonally   linble  for  in-  Oliio  St,  540:  b.  c.  44  N.  E.  Bop.  2! 

Dents  made  in  name  of  corpora-  nirectors  not  liable  beca'jse  a  codi 

:nonQ  to  be  mnde  for  accommo-  tional  contract  made  T.'itb   the  eon 

t    merely;     LoiiisviHe    Bkir.    Co.  ration    was    forfrited    for    want 

lenmnn,  14  Ky .   L.  Bep.  710;  b.  means  to  save  it:    Hart  v.  Ogdensbu 

8.   W.   Bep.   1049:   denying  re-  Ac.  B,  Co.,  89  Hun  fN.  Y.)  316;  b, 

IK  in  19  L.   R.  A.  69*;  s.  c.  14  35  N.  Y.  Supp.  586;  70  N.  Y.  St.  Bt 

..  Rep.  705:  40  Am.  &  Kag.  Corp.  226. 

!43i  21  8.  W.  Bep.  531;  7  Am.  Si  State  v.  Davia.  54  Mo.  App.  4^ 

Corp.  Bep.  569.  When  president  Secretary  failing  to  deliver  aworn  li 

able  on  written  promise  to  pay  of  non-resident  Rtookbolderawitbtali 

I  to  employ^  ol  corporation,  tbe  of  their  sbarea,   as  required   by  Co 

bavlng  been  given  withoat  eon-  necticut  atatutes.  liable  for  statuto: 

tion:     Scbisgal  v.  Wronkow,  IS  penalty,  but  not  liable  as  a  tax  debto 

(N.  Y.)  44S;  s.  e.  42  N.  Y.  Supp.  State  v.  Royce,  68  Conn.  811;  *■  <^  ' 

Circumatanees  nnder  wbicb  tbe  Atl.  Rep.  48. 
ent  of  a  matnal  beueSt  corpoca- 
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and  ultra  vires,  or  on  the  ground  that  the  char- 
is  fraudulently  procured.^ 

■  Zi  an  "  Office "  and  Liable  for  Hiafeesancc  in 
jr  of  a  limited  company,  appointed  under  articles 
^h  require  him  to  report  to  the  members  as  to  the 
irectors,  is  an  "  officer  "  o£  the  company  within 
B,**  against  whom  proceedinga  may  be  taken  by 
sfeasance  in  office;'*  but  a  mere  locutn  tenena 
does  the  auditor's  work  without  ever  having  been 
.ffice,  is  not." 

a  When  Not  Liable  for  Stiimant^ement.  —  A 
t  recover  from  the  active  manager  thereof,  for 
lis  improvidence  and  wastefulness,  where,  before 
ranaactions,  be  submitted  the  matter  to  the  board 
obtained  their  direction  to  act  in  the  manner 


Lta  of  Uberty  So-  «17;  s.  c.  66  L.  J.  Ch.  (N.  S.)  854;  75 

429;  e,  c.  25  Atl.  Law   T.   Rep.   648;   76   Law   T.   Rep. 

oredita  the  treaa-  239.      Wben  auditor  justiEed  in  relf- 

m   ia   entitled  on  ing  upon  cc^rtilicHte  of  manager  aa  to 

:bBnicB'   Institute  oondition  of  company,   and   not  liable 

ep.  214.  for    dtodends    wrongfully    paid;     Re 

inding-up)       Act  KiugHtnii    Cotton    Mill    Co..    IC.    A.) 
(1896)  2  Ch.   270:   a.  c.  65  L.  J.   Ch. 

!otton    Mill    Co..  (N.  S.)  673;  74  Law  T.   Rep.  568. 

6;  B.  c.  65  L.  J.  as  Boyle  v.  Staten  Island  &c.  Loud 

..aw  T.  Rep.  482.  Co..   17  App.   Div.   (N.  Y.)  624;  b.  c. 

DtieB  Steam  Bnh-  45  N.  X.  Supp.  496. 
i.)   (1887)    1   Cb. 
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CHAPTER  OOXSTII. 

COMPENSATION  OF  OFFICERS. 

SEcnoiT  SKcnoM 

8581.  Officers  preeomed  to  aerre  witb-  8584.  Voting    compearatlon    for   pMt 

out  compeuBBtlon.  Bervlces. 

6682.  Rule  does  not  apply  In  case  of  S5S5.  Directors    toUds    compenutlon 

extra   flervlces   clear);   outside  to  themaelvefl. 

the  duties  of  the  office.  S586.  Rewsnatioa    terminates    salary. 
8583.  The    guestiou    considered    witli 

reference    to    particular    offi- 

§  8B81.  Offioen  Frenuned  to  Score  without  Compenution. — 
In  the  absence  of  some  provision  in  tlie  articles  of  incorporation, 
in  the  by-laws,  or  in  bome  resolution  of  the  board  of  directors 
legally  passed,  the  general  rule  ia  that  the  president  and  other 
officers  of  private  corporations  are  presumed  to  eerve  without  com- 
pensation, and  cannot  maintain  an  action  against  the  corporation  to 
recover  compensation  for  their  official  services.'  But  the  payment 
by  a  corporation  to  one  of  its  officers  of  a  salary  greater  than  that 
authorized  by  its  by-laws  is  not  ultra  vires  the  corporation,  but  is 
merely  ultra  vires  the  directors,  in  the  sense  of  being  a  breach  of 
trust  against  the  stockholders,  at  whose  election  it  ia  voidable  in 
the  absence  of  cireumstances  of  ratification  or  estoppel.*  On  the 
contrary,  it  may  be  cured  by  the  acquiescence  of  the  stockholders. 
Thus,  a  managing  director  of  an  English  company  was  not  liable  to 

1  Brown  v.  De  TonnK,  137  111.  549;  enlarging  the  market  for  ita  products 

a.  c.  47  N.  E.  Rep.  863:  alTg  a.  e,  66  III.  cannot      be      allowed      compensatioo 

App.    212;    Crumllab    r.    Central   Im-  where,  at  the  time  of  rendering  tucb 

proT.  Co.,  B8  W.  Va.  390;  s.  c.  23  L.  service,  he  did  not  expect  to  be  paid 

R.  A.  ISO:  18  8.  B.   Bep.  456  (treas-  tbcKffor  except  as  he   might   reap   a 

nrer  and  secretary  who  Es  also  a  di-  proGt  from  the  enhancement  in  value 

rector);  Chicago  Porter  Home  Invest,  of  his  stock;    Ritchie  v.  McMullen.  79 

Co.  T.  BIddiBon,  46  111.  App.  423;  Rem-  Fed.   Rep.   522;   a.   c.   47  U.   S.   App. 

mers  v.  Seky,  70  Mo.  App.  364;  Blue  470;  26  C.  C.  A.  60. 

v.  Capital  Nat  Bank,  145   Ind.  518;  a  Brwwn  v.  De  Tonng,  167  111.  549; 

B.  c.  43  N.  m  Rep.  655  (Tice-preaident).  s.  c.  47  N.   E.  Bep.  663;  atTg  66  IlL 

A  stockhiMer  and  officer  Id  a  corpora-  212. 
tion  who  rendera  valuable  serrlces  In 
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accoust  to  the  corporatioti  for  the  amount  of  a  reasonable  salary 
drawn  by  bim  without  the  authority  of  any  resolution  or  without 
any  specified  notice  to  the  stockholders,  where  the  item  appeared  in 
the  accounte  and  every  stockholder  knew  or  had  maana  of  knowing 
the  fact.'  This  does  not  exclude  the  conclusion  that  the  payment 
of  salaries  to  corporate  ofScers  may  take  place  under  such  circum- 
stances that  it  will  bb  a  wrong  to  creditors  of  the  corporation, —  in 
which  case,  on  principle,  the  acquiescence  of  the  ehareboldera  will 
not  condone  the  wrong. 

g  8582.  Bule  Does  not  Apply  in  Caie  of  Ezhu  Serric«i  Clearlr 
Oniide  the  Duties  of  the  Office.— ■  The  foregoing  rule  does  not  ap- 
ply in  the  case  where  a  director  or  other  officer  of  a  corporation 
rendere  extra  services  which  are  clearly  outside  the  duties  of  hia 
office;  but  he  may  recover  the  reasonable  value  of  such  services 
as  upon  a  quantitm  meruit*  where  they  were  rendered  under  such 
circumstances  as  to  raise  an  implied  promise  on  the  part  of  the 
corporation  to  pay  for  them,*  especially  if  it  was  understood  by  the 
other  officera  of  the  corporation  that  the  services  were  to  be  per- 
formed by  him  and  paid  for  by  the  corporation,'  and  the  rate  of 
compensation  is  conceded.^  This  rule  has  been  applied  where  ser- 
vices were  rendered  by  the  vice-president  of  a  mining  company, 
■who  was  also  a  director,  as  its  superintendent f  and  for  such  ser- 
vices compensation  may  be  voted  after  the  services  have  been 
rendered,  provided  the  vote  of  the  officer  rendering  the  services  is 
not  necessary  to  carry  the  resolution.*  Where  the  services  are 
meritorious,  protracted,  and  presumptively  outside  the  duties  of 
the  office,  a  promise  on  the  part  of  the  corporation  to  pay  for  them 
need  not  be  sought  for  in  a  formal  resolution  of  the  board  of  direct- 
ors, bnt  may  be  proved  by  circumstances,  such  as  conversations  and 
statements  made  at  meetings  of  the  board  of  directors,  with  the 

aHadip;  t.  Hadl^r,  (Ch.)  TJ  Law  sonrinne  Mill  &c.  Co.  t.  Topoora, 
T.  Rep.  131.  152  V.  S.  406;  b.  c.  38  L.  ed.  493:  14 

«  Mitcbel)  T.  Holman.  30  Or.  280;  a.    Sup.  Ct.  Rep.  632. 
c.  47  Pac.  Rep.  916;  SeverioD  v.  Bi-      eSeveraou   r.   Bimetallic   Eitenalon 
metallic  Dxtenaion  Mio.  Sic.  Oa.,  18   MintnE  &c.  Co.,  «upni. 
UoQt.  13;  B.  c.  3  Am.  &  Eng.  Corp.       T  Sargent    t.    Sargent   Granite    Co- 
Oaa.   (N.  8.)  383;  44  Pac  Rep.  70;   tupra. 

FeltoD  T.  West  Iron  Mooutaia  MId-  Bgevenon  t.  Bimetallic  BxtenelOD 
Ing  Co.,  le  Mont.  81;  Sargent  v.  Bar-  Miu.  &c.  Co.,  tupra;  Harris  t.  Lem- 
geat  Granite  Co.,  3  Mine.  (N.  Y.)  325:  mlng-Hanis  AgrL  Works,  (Ch.  App. 
a.  c.  52  N.  T.  8t.  Rep.  BIT;  23  N.  T.  Tenn.l  43  8.  W.  Rep.  868. 
Snpp.  886:  B.  c.  reversed  on  another  » Zellerbach  t.  Allenberg,  90  OaL 
polDt,  6  Mlec.  384;  s.  c.  66  St.  Rep.  67;  b.  c  83  Pac.  Rep.  786. 
88S:  28  N.  Y.  Bapp.  737. 
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acquiescence  of  the  members  of  the  board.  This  will  take  the 
questioti  to  the  jury  whether  there  was  a  contract  on  the  part  of 
the  corporation  to  pay  for  them." 

§  8683.  The  Question  Coniidered  with  Reference  to  Fartumlar 
Officer!.^  Where  a  person  has  been  induced  to  serve  as  director  of 
a  company  in  consideration  of  a  fixed  salary,  it  is  no  defense  to  an 
action  therefor  that,  after  liis  election,  he  made  promises  to  the 
stockholders  that  the  corporation  would  bo  a  great  success,  which 
promises  were  not  realized."  But  where  the  president  of  a  cor- 
poration act«  as  its  general  manager  at  a  fixed  salary,  and  the  by- 
laws provide  that,  upon  his  inability  or  death,  his  office  shall 
devolve  upon  the  vice-president,  then,  if  the  president  dies  and  the 
vice-president  succeeds  to  the  oflice  in  fact,  and  discharges  its  duties, 
though  without  being  elected  to  it, —  he  becomes  entitled  to  the 
salary  attached  to  it." 

§  8684.  Votinfi:  Compensation  for  Past  Services. —  Where  meri- 
torious services  have  been  rendered  to  a  corporation  by  its  officers, 

10  BaRlex  r.  Carthage  &c.  R.  Co..  25  Maas.  391,  S95.  See,  conlra,  KilpBtrick 
App.  DiT.  (N.  y.)  475;  s.  c.  49  N.  T.  v.Penrosp  Ferry  Brldee  Co., 49  Pa.  St, 
Siipp.  718.  That  a  by-lav;  filing  the  118:  Holder  v.  Lofajette  &e.  B.  Co., 
MlaiT  Bttach»l  to  a  eertain  otBn>  at  ■  71  III.  106:  Mather  t.  Enreka  Mower 
giren  amonnt  may  be  mndiHed  by  n  Co..  118  N.  Y.  629.  It  dlntiiuEiilfihee 
parol  n)n««ment  followed  by  acquiea-  Smith  v.  I.ong  Island  R.  Co..  102  N, 
cenee  fixing  it  nt  a  leas  amonnt,— see  Y,  100.  The  theory  of  the  Ohio  de- 
Bowler  T,  American  Box  Strap  Co..  22  eiaion  in  that,  to  set  as  iferFtary  ia 
Mise.  (N.  Y.I  335;  e.  p.  49  N.  Y.  Supp.  to  perform  aerrlces  "  e:itra  "  the  office 
l-"!^.  of   director;   but   the   roiirt   overlooks 

11  Padncah  I.mnd  &c.  Co.  t.  Hays,  the  fact  that  the  seeretary  and  other 
15  Ky.  L.  Rep.  517;  b.  c.  24  8.  W.  ministerial  offieera  of  corporation!!  are 
Rep.  237,  In    general    directors,    and    that    tb« 

•3  Fvinsten    v,    Funsten   CotnmiMion  principle  stated  at  the  romnien'HMnent 

Co.,  67  Mo.  App.  559.    A  dtrp.e1oT  np-  of    thia   chapter   denies   compenaation 

pointed  by   the  board  of   directors  to  except   for   serTicea    which   are    "  el- 

act  as  ^ecretarv  of  the  corporation  is  tra  "    the    office   of    president,    Becre- 

entitlod  to  a  reasonnble  compennation  tary,    treasurer,    or    other   miniNterial 

ror  his  services  as  such  oiBcer,  thouRh  officer.    The  shareholdera   of  a  corpo- 

tbere  was  no  eipreaa  provision  at  the  ration  do  not,  by  rntlfyinf;  the  act  of 

time  of  his  appointment  that  he  should  the  directors  authorlzinir  the  iaane  of 

he  paid,  and  no  rorapenaation  tor  the  hoods,   thereby   rnllfv   the   illeeal   ac- 

aecretary  is  stated  in  the  hy^laws,   If  tjon  of  the  directors  In  fixing  a  salary 

it  was  rleariy   the  intention   of   both  for  the  seeretary.  which  was  done  at 

parties  that  he  should  be  paid:  Ttalton  the  time  the  bondn  were  iasued,  where 

T.  Brnsh  Electric  Littht  Co.,  13  Ohio  nothing   is  said   aboat  salary   at   the 

C-   C   505.    This   somewhat   doubttol  rati  fi  eat  ion,   although   the   minutes   of 

deciBion    cites:      RnL-ers    v.    Hnntings  the  directors  are  before  the  sharehold- 

&f.   R.   Co.,  22  Minn.  25:  Garden   t.  ers:      Martin   t.   Santa    Cmi   Water 

Butler.  SO  N,  -T.  Eq.  702,  723:  Pew  v.  Storage  Co..  (Aril.)  36  Pac.  Rep.  36. 
ClTiceater     First     Nat.     Bank,     130 
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circumstances  may  exist  in  which  a  subseqnent  resolution  of  the 
directors,  bj  which  such  officers  are  awarded  compensatioD  for  such 
eemcea,  will  be  upheld,  though  possibly  a  recoveiy  could  not  be 
had  for  such  services,  but  for  the  resolution.^'  If  an  attempt  were 
made  to  support  this  conclusion  on  the  mere  footing  of  contract,  it 
might  fail ;  since  a  promise  to  pay  for  past  services,  for  which  there 
was  no  legal  obligation  to  pay,  might  be  regarded  a^  a  promiae 
without  consideration.  But  the  conclusion  more  properly  rests  on 
the  footing  of  that  discretionary  control  of  the  directors  over  the 
officers  of  the  corporation,  which,  in  the  absence  of  fraud  or  abuse, 
will  not  be  controlled  by  the  courts.** 

g  8686.  Direoton  Voting  Compeiuatioii  to  Themielves. — Under  a 
principle  already  stated,'*  the  directors  of  a  corporation  pre- 
sumptively serve  without  salaries.  Aa  fiduciaries,  they  are  bound 
to  those  beneficially  interested  in  their  trust  to  exercise  the  utmost 
good  faith,,  and  this  is  incompatible  with  the  conclusion  that  they 
are  at  liberty  to  vote  themselves  salaries  for  their  services  as  direct- 
ors.** The  principle  about  to  be  stated,  that  a  resolution  of  the 
board  of  directors  to  pay  any  of  the  board  a  salary  for  acting  in 
some  other  official  position,  or  rendering  some  other  services  for  the 
corporation,  is  invalid,  where  his  vote,  or  the  votes  of  members 
under  his  control,  are  necessary  to  the  passage  of  the  resolution, — 
precludes  the  conclusion  that  directore  can,  under  any  circum- 
stances, vote  themselves  salaries  as  dir^tors  merely;  since  in  such  a 
case  et-ertf  director  is  interested,  and  the  vote  of  every  member  cast 
for  the  resolution  is  vitiated  by  his  interest.  With  reference  to  a 
resolutibn  of  the  board  of  directors  fixing  the  salaries  of  ministerial 

la  Zellerbach  v.  Allenberg,  96  Cal.  i«  Doe    t.    NorthweBtern    Coal    Ac, 

S7:  R.  c.  33  Pat?.  Rep.  786.  Co.,  T8  FcmI.  Rep.  62.  To  the  earoe  ef- 

1*  A  reeolatlon  hi  the  board  of  di-  feet,  eee   Zellerbach   v.   AUeoberg,  90 

recto™  of  a  cori»oratioo  that  the  sal-  t'ai.    57;    Bennett    v.    St.    Ixiuis    Cat 

ary   of  the   president   be   flxed    at   a  Rnof7ng     Co..     19     Mo.     App.     349; 

specified  amount  per  year,  "  aaUry  to  TVnrd     v.     DaTidson.     88     Mo,     440; 

date    from"    a    specified    date    more  Gardner    t.    Btitler,    80    N.    -T.     Eft. 

than    two    years   before,    entitles    the  702:   Miner  t.   Belle  Isle   Ice  Co.,   03 

president  to  ancfa  salary  after  the  date  Mich.  97;  17  I'.   R.  A.  412;  Rutta  r. 

or  the  resolatlon,  where  the  corpora-  Wood,  37  N.  Y.  317;   Kelsey  y,  Sar- 

tion  ronstantly  repogiiiEeB  tta  liability  Eent,  40  Hon  (N,  T.)  150;  Blutchford 

thereafter,   althongh   the  salary   prior  v.  Robs,  54  Barb.  (N.  Y.)  42,  48;  Manx 

to  that  date  was  with  the  conaent  of  Ferry  Gravel  Road  Co.  v.  Branegan, 

all  partiei  appropriated  to  the  uses  of  40  Ind.  301;  AccommodatioD  Loan  & 

the  company:     McRowan  v.  Lincoln  Sav.   Ponii   A«»).   v.  Stonementz.   29 

Park  Co.,  IRl  Pa.  St.  56.  Pa.  Bt.  534.    But  compare  McNab  t. 

w  inte.  I  8581.  McNab  &c.  Co.,  62  Hun  (N.  Y.)  18, 

Y197 

^DiBfedOyGoO<^lc 


7  Thomp.  Corp.  §  8586.]     officebs  otuek  than  dibectoes. 

officers  of  the  corporation,  the  recent  holdings  are  to  the  effect  that 
auch  a  resolution  is  invalid  where  the  only  directors  voting  upon  it 
are  officers  favorably  affected  by  ita  provisions;^'  where  a  resolution 
authorizing  the  payment  of  a  salary  to  the  president  for  pcutt 
services  rendered  without  any  provision  for  a  salary,  was  adopted  at 
a  meeting  of  directors  consisting  of  himself,  his  son,  and  the  secre- 
tary of  the  company,  who  was  entirely  under  his  control;^*  where 
a  director,  by  his  own  vote  and  the  vote  of  others  representing  hia 
interest  in  the  board,  voted  himself  an  exorbitant  salary;'*  where  a 
majority  of  the  stockholders  voted  salaries  unreasonably  large  for 
the  different  corporate  offices,  and  afterwards  had  themselvea 
elected  thereto.**  But  a  resolution  of  the  directors  fixing  the 
salary  of  an  officer  is  not  invalid  because  the  officer  in  question 
voted  in  favor  of  it,  where  bis  vote  was  not  necessary  to  the  adop- 
tion of  the  resolution."*  Nor  does  the  fact  that  one  part  of  such  a 
resolution  may  be  invalid  because  it  fixes  the  salar)'  of  an  officer 
who  voted  for  it,  invalidate  another  portion  which  fixes  the  salary 
of  another  officer."  Moreover,  such  a  resolution  may  be  ratified 
and  confirmed  at  a  subsequent  meeting  of  the  board  by  a  competent 
vote,  and  will  then  became  as  valid  as  though  the  original  vote  had 
been  a  lawful  one.^ 

§  8686.  Rei^nation  Terminates  Balary. —  An  imconditional  resig- 
nation of  an  office  to  which  a  salaiy  is  attached,  followed  by  a  vaca- 
tion of  the  office  and  turning  it  over  to  hia  successor,  of  course 
terminates  all  further  right  to  the  salary." 

IT  Renimera  ▼.  Sek;,  TO  Mo.  App.  31  Fansten  v.  FnnBten  CommlMion 

86*.  Co.,  67  Mo.  App.  559;  Clark  t.  Ameri- 

18  Doe   T.    Nortbwestern    CobI    &.C.  can  Coal  Co.,  86  Iowa,  436;  b.  c.  IT 

Co.,  78  Fed.  Rep.  62.  L.  R.  A.  657. 

10  HarriH   ▼.   I^mmlDg-BarrU   Agrl.  S3  Fuasten   t.   Fuuaten   CommlSBloD 

Worki,    (Ch.    App.    Tenn)    43   S.    W.  Co.,  67  Mo.  App.  BBfl. 

Rpp.  869.  SB  WickerBham    t.    Crittenden,    110 

ao  De<rBtnr  Mineral  &c.  Co.  v.  Pairo,  Cal.  332;  b.  c.  42  Fai?.  Rep.  S9S. 

118  Ala.  B31;  b.  e.  21  Sonth.  Bep.  315;  a*  Merrill  v.  Wakefleld  Rattan  Co., 

14  Nat  Corp.  Rep.  277;  6  Am.  4  Bug.  1  App.  Div.  (N.  Y.)  llSi  lu  c.  37  N.  I. 

Corp.  CaB.  (N.  S.)  668.  Bopp.  64;  72  N.  X.  St.  Bep.  217. 
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scriptiona  for  Shares  .  .  .  §§  8606-8625. 
ase  of  Subscribers  for  Shares  .  §§  8629-8633. 
et  of  Fraud  in  Procuring  Share 
ubscriptions  ..■....§§  8635-8641. 
ment  for  Shares  in  Property  .  §§  8643-8655. 
ssments  and  Calls  ....§§  8658-8682. 
■ease  and  Reduction  of  Capital,     §§  8686-8696. 


AFTER   OOXXVIII. 

STOCK  AND  STOCKHOLDERS. 

Section 
leceealt;  of  sbare   8fi87.  Who  ia  a  shareholder,  aod  who 

poratioD  to  mort-  8598.  Share  certificate  not  neceaaar; 
dge    its    uncalled  to    make   one   a    Bbareholder, 

but  corporation  must  be  able 
votins   power   of  to  issue  one. 

8G9D.  One-man  corporationB. 
>  preferred  stock.    8600.  Corporation    a    trustee    for    Its 
nsues     of     shares  shareboldera. 

eatiooable.  8001.  Stockholders  do  not  occupy  any 

snnot     make     Its  Bdnciary  relation  towards  tbe 

3   upon   Its   prop-  corporation    or   towards    eacb 

?    distribution    of    8802.  May    purchase    corporate   prop- 
erty at  judicial  sale. 

ty  and  Neceuity  of  Share  Ownenhip. —  A  corpo- 
nay  exist  without  share  ownership,  even  where  it 
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ifi  organized  for  business  purposes.  In  the  absence  of  any  rest 
tion  in  the  charter  or  governing  statute,  a  valid  membership  n 
be  established  in  a  corporation  created  for  business  purpoaes  bj 
agreement  among  the  members  that,  instead  of  issuing  shares,  tl 
righte  in  the  capital  stock  shall  pass  with  the  corporate  prop* 
and  privileges.  Such  a  corporation  is  valid,  and  is  not  dissolved 
the  death  of  its  original  members.'  On  the  other  hand,  in  Engli 
the  articles  of  a  company  limited  by  guaranty,  and  not  ha\Tn 
capital  divided  into  shares,  may  provide  for  a  division  of  the  in 
ests  of  the  members  into  transmissible  shares.' 

§  8691.  Power  of  a  CorporatiotL  to  Kort^ii^  or  Fledge  Its  Unca 
Ca.pitBl. —  This  question  has  been  several  times  considered  in  E 
land  with  reference  to  the  provisions  of  the  various  Compai 
Acts.  The  question  has  been  whether  a  mortgage  or  charge 
tempted  to  be  made  by  a  company  upon  its  uncalled  capital  is  vi 
as  against,  and  confers  a  priority  over,  the  ordinary  creditors  of 
company  in  a  winding-up  proceeding.  This  power  has  b 
affirmed  in  respect  of  a  company  organized  under  the  Compai 
Act  1862,'  under  articles  of  association  broad  enough  to  confer 
but  has  been  more  recently  denied  under  section  6  of  the  Compaj 
Act  1879." 

g  8S92.  Fledgii^  the  Voting  Pover  of  Shares. —  The  pledging 
the  voting  power  of  shares  as  security  for  the  payment  of  bo 
issued  by  a  corporation,  is  not  opposed  to  a  sound  public  policy. 

§  86S3.  Power  to  Isnie  Preferred  Stock. —  In  organizing  a  i 
poration,  the  adventurers  may  classify  its  stock  and  provide  fo 
preference  of  one  class  over  another  in  respect  of  both  capital  i 
dividends,  in  the  absence  of  a  prohibition  in  the  charter  or  govt 
ing  statute.''    It  cannot  eecape  attention  that  this  is  a  question 

iMcGinty  r.  Athol  Beserroir  Co.,  594:  b.  c.  48  N.  T.  Siipp.  817:  i 

15.^  Mass.  183;  i.  c.  2S  N.  B.  Rep.  510.  oETd.  29  App.  Div.  (N.  T.)  03ft 

3  Mulleson   v.   General  Mineral  Pot-  t  Hamlin  t.  Toledo  &c.   B.  Co.. 

ents  Syndicate.  11894)  3  Ch.  am.  Fed.  Rep.  004,  670:  b.  c.  24  C.  C. 

3  Re  Pyle  Works.  44  Ch.  Div.  534.  271;  36  L.  R.  A.  826:  47  U.  S.  ^ 

4  Newton  t.  ADslo-Anatralia  &c.  422.  As  to  the  ri^ht  to  iesue  prefei 
Co..  (1895)  A.  O.  244.  stock,  nee  He  Dicldo  Pier  Co.  ill 

B  Re  MBTtflir  Property  Co.,  (C.  A.)  2    Ch.    3M;    Bichbaam    t.    City 

(1898)  2  Ch.  28;  s.  e.  78  Law  T.  Rep,  Chjcaeo  Grain  ElPTatoTH,  (1891)  3 

302;  bITb   77  Law  T.  Rep.  652.  459;  Hayemayer  v.  Bordeaux,  8  J 

8  United  States  Water  Worlts  Co.  v.  Corp.  Rep.  127:  HiiceiDB  v.  Lansir 

Omaha  Water  Co,,  21  Miac.  (N.  Y.)  154  III.  801;  Be  Bridgewater  f 
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vhicb  the  public  are  not  interested,  but  which  merely  concema  the 
rigbte  of  the  common  ahareholdeis,  whose  rights  to  dlndenda  are 
poBtponed  in  favor  of  those  shareholders  who  are  thus  preferred.^ 
Although  the  charter  or  governing  statute  may  not  confer 
in  express  terms  the  power  to  issue  preferred  stock,  yet  where  it  has 
been  issued  by  unanimoua  consent,  that  is,  by  the  original  authority 
or  consent  of  the  shareholders,  or  where,  without  such  original  au- 
thority or  consent,  its  issue  has  been  ratified  by  them  by  long 
acquiescence  or  otherwise,  it  will  be  deemed  a  valid  issue.*  Where 
a  corporation,  whose  stock  is  divided  into  common  and  preferred 
shares,  is  authorized  by  statute  to  increase  its  capital,  and  the 
statute  is  silent  as  to  the  class  to  which  the  increased  stock  shall 
belong,  it  will  be  presumed  that  the  legislature  meant  that  it  was  to 
be  common  stock,"*  In  England,  a  limited  company,  having  no 
authority  under  its  memorandum  or  articles  of  association  to  create 
any  preference  between  different  classes  of  shares,  may,  by  special 
resolution,  alter  its  articles  so  as  to  authorize  the  issuance  of  pre- 
ferred shares  by  way  of  an  increase  of  capital." 

§  8694.  Validity  of  Ihum  of  Shaiet  when  Not  daestioaable. — 
The  validity  of  stock  which  has  been  dealt  in  for  thirty  years  as 
valid,  and  upon  which  annual  dividends  have  been  paid  without 
any  intimation  that  its  validity  will  be  challenged,  cannot  be  ques- 
tioned thereafter,  by  reason  of  laches."  A  contention  that  the 
capital  stock  or  business  feature  of  a  certain  religious  corporation 
is  of  no  effect,  and  may  be  disregarded  because  foreign  to  the  ob- 

Co..  89  Ch.  Div.  1 ;  Campb*il  v.  Ameri-  267.  which  followB  Hutton  t.  Scarbor- 
cea  Zjlonite  Cn..  122  N.  Y.  455:  8.  c.  ouith  Cliff  Hotpl  Co.,  supra.  It  Beem* 
11  L.  R.  A.  596:  2  Thomp.  Corp.,  alno  to  bave  orprruled  Re  Hvderabad 
I  22.S6,  tt  ten.  fDeccnn)  Co..  75  Law  T.  Rep.  28, 
BTbat  a  corporation  may  issue  pre-  which  follows  Hutton  v.  Scarborough 
ferred  stock  If  all  the  stockboldeTS  Clitf  Hotel  Co..  supra.  A  proTlsIoQ 
Itive  their  consent,  althoufch  there  Is  In  certificates  of  "  preferred,  non-TOt- 
no  anthority  therefor  by  statute  or  tn  ine,  capital  utock,"  that  if  the  holder 
its  charter, —  see  Havemaycr  t.  Bor-  fnila  to  avnl!  hlmaeli"  of  the  privilege 
deanx  Co.,  8  Sat.  Corp.  Bep.  127.  of  converting  it  Into  common  stock 
SHiggins  V.  Lansinch,  154  lit.  301;  n-ilbtn  a  npecified  time,  It  shall  "be- 
s.  c.  40  N.  E.  Rep.  362.  come  preferred  4  per  cent.  Don-cumula- 
ioJones  V.  Concord  &c.  R.  Co.,  (N.  tive  stock,"  doe*  not  show  that  It 
H.)  30  Afl.  Rep.  B14.  waB  not  preferred  stock  before  the  re- 
11  Andrews  t.  Ons  Meter  Co.,  (C.  Ipctinn  of  the  option:  Hnmlln  t.  To- 
A.)  ilSBTl  1  Ch.  301;  s.  c.  86  L.  J.  Ch.  lerto  &c.  E.  Co,,  78  Fed.  Rep.  664;  s.  c. 
IN.  M  246:  76  Low  x.  Hep.  132:  47  1'.  S.  App.  422;  36  L.  R.  A.  828. 
ovemiling  Hutton  T.Scarboront-h  CUfl  WFostcr  v.  Belcher's  Sugar  Ref, 
Hotel  Co.,  2  Dr.  &  8m.  521.  This  de-  Co.,  118  Mo.  238;  8.  c.  24  S.  W.  Rep. 
elBion  seems  to  ovemde  Andrews  v.  63. 
Obb  Meter  Co.,  (Ch,>  75  Law  T.  Rep, 
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ject  of  its  charter  and  contrary  to  the  State  Constitution  and  li 
goveromg  auch  corporations,  can  be  raised  only  by  direct  proc€ 
ings  by  the  State,  and  not  in  a  proceeding  involving  the  validity 
certain  transfers  of  corporate  shares  by  a  stockholder  to  the  cor 
ration,  alleged  to  have  the  effect  of  defrauding  the  stockhold 
creditors.'* 

§  8695.  Corporation  Cannot  Hake  Its  Shares  a  Lien  npon  Its  Pr 
erty,—  The  power  to  issue  preferred  shares  does  not  include 
power  to  make  such  shares  a  lien  upon  its  property, —  the  true  c 
ception  of  preferred  shares  being  that  they  merely  create  a  pre: 
enee  in  the  declaration  and  payment  of  dividends  out  of 
income.'*  For  the  creation  of  a  lien  upon  the  property  of  the  ( 
poration  in  favor  of  any  one  clasa  of  its  shares,  there  must  bi 
direct  statutory  authorization.  Nor  can  an  agreement  between 
shareholders  and  a  subscriber  to  other  shares  of  the  corporati 
make  such  shares  a  hen  on  its  property,  as  against  any  parties 
interest  except  the  shareholders  themselves.  Such  an  agreem 
does  not  affect  the  rights  of  bondholders  or  general  creditors,  w; 
out  notice  of  it  at  the  time  when  their  relations  to  the  corporat 
were  assumed.'" 

§  8596.  Kghti  in  the  Diitribntion  of  Sharei. —  If,  for  any  vf 
reason,  the  corporation  cannot  issue  shares  which  have  been  s 
scribed  for,  so  that  the  subscriber  cannot  have  a  decree  for  spec 
performance,  the  subscriber  may  have  alternative  relief  by  way 
damages  for  the  value  of  the  shares  and  the  dividends  which  it 
tamed."  A  purchaser  of  stock  in  a  corporation  to  be  formec 
not  restricted,  upon  failure  to  issue  the  shares  after  payment  th( 
for  because  the  corporation  is  enjoined  against  it,  to  an  action 
damages  for  breach  of  the  contract;  but  he  may,  after  the  exp' 
tion  of  a  reasonable  time,  demand  and  recover  back  the  money  pi 
with  interest."  One  who  contracts  with  the  officers  of  a  corpt 
tion  in  their  individuaJ  capantp  to  do  specified  work  for  the  < 
poration,  in  payment  for  which  he  is  to  receive  a  specif 
amount  of  the  corporate  stock,  must  look  solely  to  such  officers,  i 

"  St.     Qeorge'B     Chnrch     Soe,     v.  &c.  R.  Co.,  72  Fed.  Rep.  92;  b.  t. 

Brftnch,  120  Mo.  226;  s.  c.  25  8.  W.  Ohio  L.  J.  207. 

Bei).  2ia  le  BirmiDKbam  Nat.  Bank  t.  Hot 

14  2  Thomp.  Corp.,  S  2262.  87  Ala.  404;  h.  c.  11  South.  Rep.  f 

l»  Continental   Trust   Co.   v.   Toledo  "  Rose  r.  Foord,  96  Cal.  1B2;  " 
30  Pac  Rep.  1114. 
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cannot  compel  the  corporation  to  issue  such  shares. '^  A  subeorip* 
tion  for  shares  payable  to  a  railroad  company,  "  its  associates,  buo* 
ceseors,  or  assigns,"  entitles  the  subscriber,  in  case  of  a  valid  sale  by 
such  company  of  its  property  and  franchises  to  another  companj, 
upon  payment  of  the  subscription,  to  receive  shares  in  the  succesaor 
company}'  A  corporation  organized  for  the  purpose  of  a£Eording 
terminal  and  depot  facilities,  to  the  railroads  entering  a  city,  and 
required  by  its  charter  to  refrain  from  discriminatiou,  whose  stock 
is  held  by  the  railroads  availing  themselves  of  its  privileges,  vill 
be  required  to  issue  a  proportionate  share  of  its  stock  at  par  to  a 
new  railroad  company  desiring  to  enter  the  city,  and  not  at  a  price 
proportionate  to  the  enhanced  value  of  its  property  and  franchises; 
and  in  case  it  has  not  sufBcient  unissued  shares,  the  several  stock- 
holders will  be  required  to  surrender  or  sell  a  portion  of  the  shaiefl 
held  by  them* 

^  8587.  Who  ii  a  Shareholder,  and  Who  Hot — Where  the  ownw 
of  property  seized  and  sold  by  a  banking  corporation  in  the  enforce- 
ment of  calls  secured  by  a  mortgage  on  the  property,  is  not  the 

iBKelle;    r.    Collier,    11    Tex.    CIt.  the  corporation  upon  a   contrkct  that 

App.  353;  8.  c.  32  8.  W.  Rep.  42S.  the  uime  ahould  be  deUvered  bf  him 

IB  Chattanooga  &e.  B.  Go.  t.  Wat-  to  certain  contractors  apon  their  com- 

theu,  98  Oa.  699;  ».  c.  2S  S.  E.  Rep.  pletiog  certain  work,   when   they  fail 

988.  to  complete  the  work  and  become  fu- 

w  St.  Paul  Union  Depot  Co.  v.  Min-  KltivCB  from  justice;  and  auch  abarei 

nesota  &c.  R.  Co.,  47  Minn.  154;  s.  c.  will  be  ordered  to  be  surrendered  np 

13  L.  R.  A.  415;  10  Ry.  &  Corp.  L.  and  canceled:  Eqalt]-  Gas  Ught  Co.t. 

J.  290;  49  N.  W.  Rep.  646.    As  to  cor-  McKeijie,  47  N.  Y.  St  Rep.  864;  a.  c. 

poratioas   formed    to    afford    terminal  19  N.  T.  Supp.  914;  b.  c.  alTd,  139  N. 

facilitleB    to    railway    companies,    see  Y.  237.  Circumstances  under  which  ■ 

further,—  King  v.  Barnes,  109  N.   T.  corporation  was  adjudged  to  issue  Ita 

2S7;  B.  c.  10  Cent.  Rep.  204;  Pennsyl-  shares   in   proportion    to   the    amonnt 

Tsnia  Co.  t.  EMlett.  132  111.  664.    That  subscribed    by    different    snbacHbers, 

one  whose  name  is  Included  In  a  cor-  there  not  being  enough  to  go  aroona: 

porate  charter  without  his  authority,  Clark  County  v.  Winchester  Ac,  Ed. 

if  to  be  regarded  as  a  member  of  the  Co.,  19  Ky.  L.  Rep.  1436;  s.  c.  48  B. 

company,  mast  he  allowed   an  oppor-  W.  Rep.  716.       That  a  certificate  of 

tunity  of  saying  bow  many  shares  he  stock  signed  by  one  elected  president 

will  take,—  see  Halifax  Carette  Co.  t.  of     a     Connecticut     corporation,     the 

Moir,  28  N.  8.  46.    Circumstances  nn-  charter  of  which  provides  for  sncoeti' 

der  which  a  new  corporation  succeed*  slon    to    the    functions    at    a    West 

log  to  the  property  and  bneiness  of  an  Virginia   corporation  previously  lucor- 

old    one    will    be   compelled    to   Issue  porated,    but    not    for    amalgamation 

nbarea  to  a  member  of  one  of  the  con-  with  it.  Is  not  a  certificate  of  the  lat- 

stltuent     compaaies,     notwithstanding  ter   corporation    which    one    who   has 

his  IndebtedneBB  to  otber  stockholders  contracted  (or  such  a   certificate   can 

therein:    Anthony    t.   American    Glu-  be  compelled  to  take.— see  Craig  811- 

coae  Co.,  146  N.  T.  407;  ».  c.  41  N.  E.  rer  Co.  v.  Smitb.  163  Mass.  262;  s.  C. 

Rep.  23.    No  obligation  to  issue  stock  39  N.  B.  Rep.  1116. 
certificate  delivered  to  the  treasurer  of 
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owner  of  the  shares  ana  nence  not  personally  oound  to  respond 
the  calls,  the  fact  that  he  consents  to  have  executory  proceedini 
directed  against  himself  as  actual  possessor  of  the  land,  instead  i 
against  the  original  suhscriher  to  the  shares  and  hie  heira,  and  tl 
further  fact  that,  upon  the  judicial  sale  of  the  property,  he  becom 
the  purchaser  for  cash, —  do  not  make  him  a  shareholder  in  tl 
bank  and  liable  for  future  contributions;  but  the  sale  is  a  nullit 
leaving  the  ownership  of  the  shares  in  the  heirs  of  the  origin 
subscriber." 

§  8698.  SlLue  Certifloate  Not  Neceasary  to  Hake  One  a  Shar 
holder,  bnt  Corporation  most  be  Able  to  Issue  One. —  The  issuin 
of  a  share  certificate  is  not  necessary  to  meke  one  a  shareholder,  ar 
assessable  as  such  and  liable  as  such  to  creditors  of  the  corporatio: 
but  the  fact  may  be  shown  by  other  evidence.^  It  is  not  necessar 
to  prove  ownership  of  stock  by  one  sued  on  his  contract  of  subscri 
tion  in  which  he  agreed  to  pay  his  subscription  "  at  sue 
time  and  in  such  manner  as  may  be  determined  by  tl 
board  of  directors  of  said  corporation,  to  be  hereafter  chosen, 
to  show  that  a  certificate  was  issued  to  him,  because  it  is  not  di 
until  his  subscription  is  fully  paid.**  Therefore,  the  failure  to  d 
tach  certificates  of  stock  from  the  books  of  a  corporation  does  n( 
prevent  the  person  named  therein  from  being  a  stockholder.**  Bi 
before  a  corporation  can  recover  in  an  action  upon  a  subscription, 
must  he  in  a  position  to  issue  a  proper  certificate  as  contemplate 
by  the  contract;  and  this  it  cannot  do  where  it  has  already  issue 
to  others  certificates  for  all  the  shares  which  it  is  authorized  1 
issue.  *" 

§  8699.  One-Kan  CorporationB. —  One  person  cannot  conduct  h: 
ordinary  business  in  the  name  of  a  corporation,  under  the  statu! 
of  Kentucky ,**  which  provides  that  "  any  number  of  persons  ma 
associate  themselves  together  and  become  incorporated.""     Th 

SI  ClHiens'   Bank  v.   Irvine,  46  La.  «  Kimball    v.    Dftvla.   52   Mo.   Apl 

An.  1158:  b.  c.  IB  South.  Bep.  373.  19*. 

w  Baron  v.  Burrill.  86  M*.  66:  s.  a.  »  Railroad  v.  Knoiville.  flS  Tenn. 

29  AtJ.   Rep.  »39:  CramliBh  v.   Shpn-  16;  b.  c.  37  S.  W.  Rep-  ESa. 

audoah  Valley  R.  Oo.,  40  W.  Va.  627:  »  Ky.  Gen.  Stat.,  ph.  56. 

B.  c.  22  S.  E,  Rpp.  90:   Pacific  Fruit  2T  IvOHisville  Banlt.  Co.  v.  Eisenmi] 

Oo.   TV  Ooon.  107  Cal.   447:   b.   c.   40  19  L.  R.  A.  684:  b.  c.  14  Ky.  L.  Rei 

Pac.  Rep.  542.  705:  40  Am.  &  Enjr.  Corp.  Caa.  243; 

as  California  Southern  Hotel"  Co.  t.  Am.  R.  &  Corp.  Hep.  569;  21  S.  V 

Osllpndcr.  94  Cal.  120;  ■.  c.  29  Pac.  Rep.  531:  reheartnir  denied  in  14  K; 

Eep.  859.  L.  Rep.  710;  b.  c.  21  S.  W.  Rep.  IWH 
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above  propoeition  is  affirmed  by  the  Court  of  Appeals  of  Kentucky 
in  the  case  just  cited,  and  it  is  undoubtedly  sound.  But  the  court, 
after  having  affirmed  it,  proceeded  immediately  to  contradict  it. 
Although  the  sole  owner  of  the  stock  of  the  corporation  had  no 
power  under  the  statute  law  of  Kentucky  to  conduct  his  ordinary 
business  in  that  form,  yet  having  chosen  to  do  so,  and  having  in- 
dorsed the  name  of  the  one-man  corporation  to  certain  drafts,  he 
did  not  make  himself  personally  liable  on  the  drafte,  but  the  cor- 
poration alone  was  liable.™  In  other  words,  he  could  not  conduct 
his  ordinary  bimuess  in  the  name  of  a  corporation,  and  yet  he 
could. 

§  8600.  Corporation  a  Inutee  for  Iti  Sharebolden.— A  corpora- 
tion owning  and  operating  an  irrigating  ditch  under  the  Colorado 
statutes,  becomes  a  trustee  for  its  stockholders,  and  ie  bound  to 
protect  their  interest* 

§  SeOl.  Stookholdert  So  Not  Ocoupy  Any  Fiduciary  Relation 
towards  the  Corporation  or  towards  Eaofa  Other. — They  may  deal 
with  the  corporation  and  with  each  other  as  strangers  and  at  arm's- 
length,  and  make  the  best  bargain  for  themselves  which  they  can, 
provided  they  are  guilty  of  no  fraud.  This,  of  course,  is  predi- 
cated of  stockholders  merely,  who  are  not  directors  or  managing 
officers.  For  example,  the  owner  of  a  majority  of  the  shares  in  a 
corporation  stands  under  no  duty  or  trust  relation  towards  the 
minority  stockholders  which  will  prevent  his  purchasing  bonds  of 
the  corporation  sufficient  in  amount  to  compel  the  trustee  to  fore- 
close the  mortgage  so  as  to  enable  him  to  purchase  the  property 
upon  foreclosure.'*'  In  the  case  just  cited,  the  opinion  concedes 
that  the  holders  of  a  majority  of  the  shares  in  the  corporation  owe 
to  the  minority  much  the  same  duty  which  the  directors  owe  to  the 
stockholders.  "  They  may  not  use  their  power  to  obtain  ad- 
vantages at  the  expense  of  the  minority;  and  when  that  is  done 
equity  will  interfere  to  restrain  the  wrongful  acts.  All  must  be 
permitted  to  share  ec[tially  in  the  benefits;  and  the  law  requires, 
both  from  the  officers  of  the  corporation  and  the  majority  stock- 
as  Loalgrille  Bank.  Co.  t.  EiieDinRa,  ">  Farnifrii'  Ac.  Co.  v.  New  York  &c. 
gupra.  R.  Co..  78  Hon  (N.  T.)  213.  219:  a.  c. 

»  Farmers'   Independent   Dltcb   Co.   60  N.  Y.  8t.  Rep.  217:  28  N.  Y.  Supp. 
V.   Airrl<Ti1tnr«l    Ditch   Co.,    22  Colo.  93S;  a.  c.  rev'd,  160  N.  Y.  410. 
618,  022;  a.  c.  46  Pac.  Rep.  444. 
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holders,  the  utmost  good  faith  in  the  management  and  <!ontrol 
the  corporate  business  and  property.  But  between  themselves  1 
stockholders  owe  no  dutj  to  each  other.  In  the  purchase  and  c< 
trol  of  his  stock  or  any  of  the  corporat«  obligations,  each  sto< 
holder  acts  for  himself,  and  he  is  in  no  sense  a  trustee  for  i 
others.""  Accordingly,  it  has  been  held  that  a  stockholder  in 
mining  company  may  make  a  valid  contract  with  a  lessee  of  t 
company's  land,  by  which  he  is  to  receive  a  bonus  for  every  ton 
coal  mined  by  the  lessee  in  consideration  of  discontinuing  a  s 
brought  by  him  to  enjoin  the  lease;  and  the  validity  of  such  c{ 
tract  is  not  affected  by  his  subsequently  becoming  a  director,  wht 
the  circumstances  are  not  changed.^  So,  a  purchase  by  a  sto< 
holder  of  a  corporation,  of  a  mortgage  given  by  it,  does  not  ini 
to  the  benefit  of  the  corporation,  although  the  purchaser  afterwai 
transfers  a  half  interest  therein  to  a  trustee  of  such  corporatic 
with  knowledge  of  his  fiduciary  relations,  in  accordance  with . 
agreement  between  them  before  the  purchase,  so  far  as  the  hi 
interest  retained  is  concerned." 

g  8602.  Hay  PnrchaM  Corporate  Property  at  Judicial  Sale. 
The  rule  which  prohibits  directors  and  managing  officers  of  corpoi 
tions  from  becoming  purchasers  at  judicial  sales  of  property  of  t 
corporation,  has  no  application  to  mere  stockholders.  They  occu] 
no  fiduciary  relation  towards  the  corporation,  but  may  deal  with 
at  arm's-length  as  strangers  for  the  protection  of  their  own  intereff 
provided  they  are  not  guilty  of  bad  faith.  A  mere  stockholder  ma 
therefore,  lawfully  purchase  at  a  public  sale  the  property  of  tl 
corporation,  provided  he  does  it  openly  and  fairly."  Accordingl 
n  sale  of  the  entire  property  of  a  corporation,  whose  business  is 
failure,  to  one  holding  a  majority  of  the-  shares,  at  open  vendu 
after  a  postponement  in  the  hope  of  securing  bidders,  has  teen  he 
not  invalid,  although  the  price  bid  was  much  less  than  the  cost  • 
the  property.'* 

31  Farmers'   Loan   Sec.   Co.   v.   New  BS  Rio  Grand?  R.  Co.  v.  AMnendi: 

York  &e.  R.  Co.,  tupra;  citing  Gam-  5  Tpi.  Civ.  App.  449:  b.  c.  23  S.  ^ 

blp  V.  Queens  County  Water  Co.,  123  Rep.  56S. 

N.  T.  01.  3*  Priee  v.  Holcomb,  89  lows,  12S 

MBird  Coal  &c.  Co.  t.  Humes,  IM  s.  c.  -Ifi  N.  W.  Rep.  407. 

Pa.  St.  278:  s.  c.  33  W.  N.  C.  (Pa.)  »  Price  r.  Holeomb,  supra. 
174;  27  Atl.  Rep.  750. 
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CHAPTER    CCXXIX. 

SUBSCRIPTIONS  FOR  SHARES. 

Skctiobt  BztmoK' 

8606.  DoctHne  that  prelimlnai?  share    8616.  Validity   of   ancb    conditions   In 

BubaniiitloDa  are  not  binding-.  lubscriptloiu    nude   after   oi- 

8607.  Such  lubBcriiitioDB  become  con-  ganlzlng. 

tracta  when  the  corporation  Ib    6617.  Contractual     cooditlon     that     a 
organized.  atated  amount  o(  aharea  ahnll 

8608.  What   constitutea    a   TBlld   sub-  be  aubacribed  for. 

■criptloa    tor    ahares.  8618.  Condition  muM  be  performed,  or 

8609.  What     does     not    conatltute     a  anbacriber  not  liable. 

ralid  share  subscription.  8619.  When      contractual      condlttou 

8610.  Subacriber  not  liable  if  all  aharea  complied  with. 

were  previouBly  taken.  8620.  Contpmporaneoua     parol     agre«- 

8611.  AaBigiiment    of    share    subscrip-  ment  rarylng  the  terms  of  the 

tions.  subscription  paper. 

8612.  Subscriber     not     bound     unless    6621.  Subscription  by   n  pHrtnership. 

whole   amount  of   capital,   or  862S.  lasuing    preferred    shares   to    a 
statutory    proportion    thereof,  subscriber  to  common  shares. 

subscribed.  8623.  Option  to  tahe  nutsaued  aharea. 

Mis.  What     are    good     subscriptions  8G24.  Taking  shares  to  quallfr  aa   ■ 
within  this  rule.  director. 

8614.  What  deemed  a  waiver  of  this  6625.  Agreements     to     lubscribe     In 

condition.  tntnre,  void. 

8615.  Validity    of    contractual    condi- 

tions in  subscriptions  made  be- 
fore organiiing. 

§  8606.  Soetrine  that  FnliininBiy  Shan  Snbscriptioiu  are  not 
Binding;. —  According  to  the  view  of  some  courts,  a  preliminat^ 
subscription  to  the  sharea  of  an  intended  corporation  is  of  no  eerioua 
import;  the  law  stamps  it  with  the  utmost  levity;  it  is  merely  an 
experiment  to  see  what  can  possibly  be  done;  and  one  who  signa  it 
and  who  has  not  signed  the  articles  of  incorporation  or  the  formal 
subscription  paper,  or  otherwise  acknowledged  bis  liability  as  a 
shareholder,  may  withdraw  at  any  time,  although  his  co-Bi{!7ieTB 
have  taken  action  upon  the  faith  of  it.*     Other  courts,  not  going 

1  Hudson  Real  Estate  Co.  v.  Tower,  4Z  Am.  Rt.  Rep.  379.  and  note;  Bry- 
161  Mbbs.  10;  B.  c.  36  N.  E.  Rep.  680;    ant's  Pond  Steam  Mill  Co.  v.  Felt,  87 
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quite  BO  far,  hold  that  a  subscriber  to  the  shares  of  an  intended 
poration  haa  the  right  to  withdraw  his  subscription  before 
organization  and  acceptance,  and  before  any  expense  or  liah 
has  been  inciured.^  This  doctrine  is  destitute  of  busineas  mor; 
and  of  common  sense.  Under  it,  men  of  business  or  finai 
standing,  whose  judgments  on  business  matters  command  the 
fidence  of  the  community,  can  be  induced  for  a  consideratio 
sign  a  preliminary  contract  of  subscription  to  the  shares  of  ai 
tended  corporation,  and,  having  thus  induced  many  others  to 
scribe,  may,  before  the  corporation  is  organized,  withdraw 
leave  in  the  lurch  the  dupes  whom  they  have  induced,  by  i 
example,  to  sign.  If  it  is  said  that  the  dupes  may  also  withd 
the  answer  is  that  the  law  ought  not  to  allow  men  to  make  pron 
which  encourage  expectations  in  others,  and  then  disappoint  t 
expectations.  The  true  rule  ought  to  be  that  one  who  subsci 
to  the  shares  of  an  intended  corporation  becomes  estopped  to  ^ 
draw  his  subscription,  as  soon  as  another  has  subscribed,  until 
scheme  has  failed.  If  the  whole  amount  which  the  co-adventi 
start  out  to  raise,  cannot  be  raised,  then  the  scheme  fails  and 
estoppel  is  dissolved.  If  it  is  subscribed  for,  then  what  wa 
estoppel  ripens  into  a  contract  among  the  subscribers;  the  proi 
of  each  affords  a  consideration  for  the  promise  of  each  of  the  otl 
and  the  essential  elements  of  a  contract  thus  exist.  It  is  vain 
delusive  reasoning  to  say  that  the  contract  is  not  complete  until 
corporation  is  brought  into  being  and  accepts  the  promise;  since 
promisors  in  their  aggregate  character  are,  in  substance  and  3( 

Ue.  234;s.  c.  33L.  R.  A.  593;!!  Nat.  ft    Ens.    Cnrp.    Cub.    233;    Gr(«ii 

Oorp,  Rep.  'XS;  3  Am.  &  Edr.  Corp.  Intliistrisl  Expo.  v.  Rodes.  37  W. 

Ca».   (N.  8.)  59;  12  Am.   R.  &  Corp.  738;  b.  p.  7  Am.  R.  &  Corp.  Bep. 

Bep.   176:  47   Am.   St    Rpp.   323:  32  17  S.  B,  Rpp.  3(K;  Nemaha  Coal 

Atl.  Rep.  S8S;  Hudson  Real  EstateCo.  Co.   t.   Settle,   54   Kan.  424:  s.  • 

T.  Tower,  156  Maae.  82;  a.  c.  32  Am.  Pac.   Rep.   483.        Compare  Whil 

St.  Rep.  434,  and  note;  30  N.  E.  Hep.  Knhn.  103  Ala.  308;  a.c.lS  South, 

465:  Halifax  Carette  Co.  v.  Moir.  23  695,  where  the  snbacription  was 

N.  S.  45;  Halifni  Street  Carette  Co.  to  have  bcpn  deeicnctl  mereW  as  n 

V.   McManu^   27   N.    S.   173;    Plank'a  of  what   micht   be  done.     What 

Tavern  Co.  v.  Biirkhard.  fi7  Mich.  182;  notiee  of  withdrawal  jriven  befor 

a.  p.  10  Ry.  &  Corp.  L.  -T.  29fl;  49  N.  gnniiation   id   anffident   nnder  M; 

W.    Rep,    5«2;    Miincr    Traction    En-  chnsett«  theory:     Hudson  Real  E 

Bine  Co,  V.  De  T.a  Green.  143  Pn.  St.  Co.  v.  Tower,  161  Maaa.  10:  s.  < 

269;  Aiibnm  Rolt  &c.  Works  v.  Shiilti,  N.  E.  Rep.  680 

143  Pa.  SI.  256;  a.  e.  48  Philfi.  T,e(f.  3  Pntly  v.  Hillaboro  Roller- Mill 

Int.    540:    22    Atl.    Rep,    004:    Inter-  4  Tex.  Civ.  App.  224:  s,  e    23  S 

national  Fair  &c.  Asao.  v.  WaJher,  89  Rep.  336;   r,«wia  v.  Hillaboro  Ri 

Mich.  62:  b.  c.  49  N.  W.  Rep.  1086;  Mill   Co.   (Tex.   Civ.   App.)   23  S, 

10  Br.  &  Corp.  L.  J.  450;  36  Am.  It«p.  338. 
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the  corporatioa.  Jurisprudence  ie  uot  improved,  nor  b  a  practical 
and  enlightened  age  edified  by  the  spectacle  of  judges  ignoring 
justice  and  halting  before  such  metaphysical  theories.  The 
sound  and  honest  view  is  that  a  subecription  to  the  shares  of  a  pro- 
posed corporation  is  in  the  nature  of  a  contract  and  binding  and 
irrevocable  from  the  day  on  which  it  is  made.'  At  least,  where  it  ia 
made  on  a  condition,  it  cannot  be  revoked  unless  there  has  beon 
onreasouable  delay  in  performing  the  condition;*  but  if  there  has 
been  such  an  unreasonable  delay,  then  it  can  be."  In  Oregon,  one 
who  has  signed  a  preliminary  subscription  to  the  capital  stock  o£  a 
corporation,  and  has  signed  the  consent  agreement  for  the  first 
meeting  of  the  stockholders,  and  has  actually  participated  in  such 
meeting,  is  a  shareholder,  though  he  has  not  signed  the  other  sub- 
scription book  after  the  filing  of  the  articles  of  incorporation.'  On 
any  theory,  a  subscriber  to  the  shares  of  a  proposed  corporation,  to 
be  formed  for  a  particular  purpose,  cannot,  in  the  absence  of  cir- 
cumstances of  estoppel,  be  held  liable  on  his  subscription  where  the 
corporation  is  actually  formed  for  a  different  purpose, —  as  where 
the  proposition  is  to  form  a  corporation  to  furnish  "  an  incandes- 
cent system  of  electric  lighting,"  and  the  corporation  is  formed  for 
the  piu^se  of  producing  "  electricity  for  light  and  power,'"  It  is, 
therefore,  a  sound  proposition  that,  in  order  to  chaige  persons  aa 
subscribers  to  the  capital  stock  of  a  corporation,  it  must  he  shown 
that  they  subscribed  to  the  stock  of  the  particular  corporation  on 
account  of  which  the  liability  is  claimed,  or  that  they  have  in  some 
manner  recognized  their  liability  as  such  stockholders.*  Clearly,  a 
subscriber  cannot  avoid  liability  as  a  stockholder  on  this  ground 
where  he  participated  in  the  organization  under  the  articles, 
although  the  purposes  of  the  incorporation  may  have  been  ex- 
pressed therein  differently  from  the  manner  in  which  they  were 
expressed  in  the  subscription  paper.^     It  may  be  added  that  one 


Bep.  701.  Or.  284. 

*  Cravens  v.  Bairlp  Cotton  Milta  Co.,       T  MarysTille  Electric  Light  Ac.   Co. 

120  Ind.  6;  «.  c.  16  Am.  St.  Rep.  288,  v.  Johnson,  109  Cal.  182;  b.  c.  41  Pao. 

and  Dote.  Hep.  1016;  11  NhL  Corp.  R«p.  S13. 

■Carter    &c.    Co.    t.    Hazzard.    66       sHBrriaon  Nat.  Bnnk  t.  Votflw,  51 

Minn.  432;  s.  c.  4  Am.  &  EnR.  Corp.  Kan.  362;  h.  c  32  Pac.  Rep.  1111. 
Cas.   (N.  8,)  376:  68  N.  W.  Rep.  74.       9  Nickiim  v.  Biirckhsrdt,  30  Or.  464; 

"Nlclram  V.  Barckhardt,  30  Or.  464;  s.  e.  47  Pac.  Rep.  7SS:  «  Am.  &  Eng. 

a.  c.  47  Pac.  Rep.  786;  6  Am.  &  Eng.  Corp.  Cns.  (N.  8.)  550;  rehearing  de- 

Corp.  Cai.  (N.  8.)  S50;  rehearing  ile-  nied  it)  48  Fac.  Bep.  474. 
nled  in  48  Pac.  B«p.  4T4;  citing  Bal- 
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who  is  induced  to  subscribe  for  shares  in  a  corporation  which  n 
completes  its  organization  may  recover  from  the  promoters 
money  he  has  paid  them  on  account  of  his  subscription;  but  t 
is  no  reason  in  the  qualification  that  the  promoters  must  have 
authorized  to  receive  the  money  for  the  corporation;***  since, 
corporation  not  being  in  existence,  no  one  could  give  him 
authority. 

§  8607.  Bach  SabicriptioiLi  Become  Contracts  when  the  Cor] 
tioE  it  Organized. —  Such  subscriptions  are  in  the  nature  of  a 
tinning  offer,  and  become  contracts  when  the  corporation  is  or 
ized  and  accepts  them,  unless  the  offer  ia  revoked  before 
time."  No  formal  acceptance  by  the  corporation  of  the  subsi 
tion  is  necessary,  but  an  acceptance  may  be  inferred  from  the 
of  the  corporation  retaining  the  subscription  and  accepting  m< 
on  the  faith  of  it;**  or  from  the  act  of  the  directors  in  levyinj 
assessment  based  upon  it.*^  There  are  untenable  holdings,  ( 
less  of  justice,  which  release  the  subscriber,  even  after  the 
poration  has  been  organized  upon  the  faith,  in  part,  of 
subscription.'*  Some  of  them  proceed  on  the  flimsy  ground 
the  act  of  incorporation  contemplated  a  subscription  made  Oj 
and  not  before  its  passage;"*  but  in  one  of  them  the  shares 
never  been  allotted  to  the  subscriber,  and  there  were  no  circ 
stances  of  estoppel.*^  The  sound  view  is  that  Efuch  a  contrai 
a  multi-partite  contract  as  among  the  subscribers  themselves 
well  as  a  proposition  to  the  future  corporation;  and  that  co 

10  FH:Ewim*in  v.  TraviB.  65  111.  App.  s.  e.  11  Ry.  &  Corp.  L.  J.  163;  i 

1S3.  E.   Rep.   1044;  ttlFg  s.  c.  41  III. 

"  Hudson  Real  Estate  Co,  v.  Tower,  268. 

156  Mass.  82;  b.  c.  32  Am.  St.  Rep.  i a  Richelieu    Hotel    Co.    v.   Int 

4*4;  30  N.  E.  Rep.  465;  West  v.  Craw-  tional  Military  Encamp.  Co.,  141 

ford.   80  Cfll.   18:   Fanning   v.   Inaur-  aiH;  b.  c.  11  Rt.  &.  Corp.  L.  J.  16 

ance  Co.,  37   Ohio   St.  339;   b.   c.   41  N.  E.  Rep.  1044. 

Am.   St.    Rep.   517;    Minneapolis    &c.  la  McCormick  v.  Great  Bend  Ga 

Machine  Co.  v.  Davis,  40  Minn.  110;  Co..  48  Kan.  614;  s.  c.  29  Pac. 

B.  c.  12  Am.  St.  Rep.  701;  Penobscot  1147. 

R.  Co.  V.  Dummer,  40  Me.   172;  s.  c.  i*  Halifax  Carette   Co.   v.  Moi 

63  Am.  Dee.  654;   Grlswold  v.  Trus-  N.  S.  45. 

tees,   26   111.   41;   s.   c.   79   Am.   Dee.  IB  Halifai  Street  Carette  Co.  ». 

3Gt;  MarjsTille  Electric  Light  &e.  Co.  Manus,  27  N.  S.  173. 

V.  Johnson.  93  Cnl.  538;  s.  c.  27  Am.  ifl  MaquoB  Teitile  &e.  Co.  t.  I 

Sr.   Rep.  215;  Baltour  v.  Baker  City  14  Can.  S.  C.  644;  distinguishing 

Gas  &e.  Co.,  27  Or.  300;  s.  c.  11  Nat.  nelly  Canal  Co.  v.  Raby.  2  Prift 

Corp.    Rep.   103;   41    Pac.    Rep,    164;  whore  the  languaRe  of  the  incorr 

Riehelieu   Hotel   Co.   v.   International  iuR   act   was,   "those  who  have 

Military  Encamp.  Co.,   140  III.  248;  scribed  or  shall  bereaRer  subsci 
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quently  a  subscriber  cannot  revoke  his  Bubeeription  after  the  full 
unoiint  agreed  to  be  raised  has  been  subscribed," 

§  8608.  What  4!onttitat«a  a  Valid  Subioription  for  Share*.— 
Under  this  head  we  constantly  encounter  in  the  books  propositions 
which  are  truisms  in  the  law  of  contracts, —  such  aa  that  the  de- 
Kvery  of  a  aubecription  contract  to  an  a^nt  authorized  by  the 
cxirporation  to  solicit  and  recedve  subscriptions  in  its  behalf  is  a 
delivery  to  the  corporation;^^  that  a  subscriber  to  the  shares  of 
a  corporation  already  in  existence  need  not  eign  the  articles  of 
incorporation;*'  that  such  a  contract  is  complete  when  the  sub- 
scription is  made  and  the  share  certificate  accepted  by  the  sub- 
BCriber,  so  that  he  cannot  thereafter  recede  therefrom  without  the 
consent  of  the  corporation,  and  not  then  where  the  rights  of  its 
creditors  have  intervened;^  that  an  order  for  a  stated  number  of 
shares  entered  upon  the  minute  book  of  the  secretary  of  the  cor- 
poration at  the  request  of  the  subscriber  is  a  binding  written 
subscription  without  regard  to  its  form,  so  long  as  the  intention 
of  the  parties  can  be  collected  from  the  .writing;*'  that  a  share 
eubscription  may  be  in  the  form  of  a  promissory  note  setting  out 
the  consideration;**  that  a  subscription  to  the  shares  of  a  corpora- 
tion thereafter  to  be  formed  under  a  general  law  becomes  a  bind- 
ing contract  as  soon  as  the  corporation  is  formed  in  substantial 
compliance  with  the  scheme  set  forth  in  the  subscription  paper, 
and  as  soon  as  the  subscription  has  been  accepted  by  the  board  of 
director." 

§  8609.  What  Do«s  Hot  Conititnt«  a  Valid  Share  SnbtariptlQn.— 
An  indefinite  agreement  to  subscribe  for  shares  in  a  corporation 
to  be  organized,  which  does  not  specify  the  amount  of  capital  that 
is  to  be  raised,  what  proportion  of  it  each  subscriber  is  to  take, 
when  or  by  whom  the  company  is  to  be  organized,  is  too  indefinite 
to  be  enforced  as  a  contract.**    The  same  was  held,  where  there 

IT  Phlladelpbik   Sec.   R.   Co.   t.  Cod-  21  Perkiomen  Brick  Co.  t.  Dyer.  13 

*ar.  177  Pa.  St.  364;  i.  c.  85  AU.  Mont  Co.  L.  Rep.  (Pa.)  111. 

Hep.  716.  M  Wemple  t.  8t  LooU  Ac.  B.  Co., 

u  Great    WeBtem    Teleg.    Co.     t.  120  III.  196. 

Halght,  49  III.  App.  633.  is  McCormlck  v.  Qteat  Beat  &c.  Co., 

»  Bhlck  T.  Cit^Eens'  Ebterpriae  Co.,  48  Kan.  614. 

IS  Ind.  App.  S2S:  ■.  c.  44  N.  m  Rep.  M  Nemaha  Coal  Ac.  Oo.  t.  Settle, 
M  Kan.  424. 
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were  no  circumstancee  of  estoppel,  of  a  paper  nmniiig  in  Uie 
"  We,  the  undersigned,  citizens  of  St,  Joseph,  promise  to  p 
truBteeB  of  the  hotel  to  be  built  at  St,  Joseph  the  sum  set  o] 
our  names,  to  be  taken  as  stock,  $25  per  shaxe.""  The  I 
Court  of  Appeal  have  held  that  an  imderwriting  letter  adc 
to  a  corporation  offeoring  to  aubecribe  or  find  subscribers, 
before  a  certain  date,  for  a  certain  number  of  shares,  or  fo» 
number,  as  may  be  acc^ted  by  the  corporation,  in  a  company 
such  corporation  is  promoting,  and  in  the  event  of  failure  t' 
ply  with  the  stated  terms,  authorizing  the  corporation,  in  the  ? 
behalf  and  name,  to  apply  for  the  number  of  sharee  which  t 
■derwritten  or  applied  for,  does  not  coustitute  a  contract  bindi 
writer  to  take  shares  until  accepted  by  such  corporation,  and 
of  acceptance  given  to  him;  and  the  authority  to  apply  for 
in  his  name  does  not  arise  until  he  has  been  informed  < 
number  of  shates  for  which  his  offer  is  accepted,  and  until  h 
himself  to  apply  for  that  number,** 

§  8610.  Sabacriber  not  Liable  if  All  8har»  Were  Frei 
Taken. —  Where  a  corporation  is  organized  with  a  stated  i 
and  all  the  shares  of  the  capital  are  subscribed  for,  its  po\ 
issue  further  shares  is  exhausted,  until  it  increases  its  capital 
and  thereby  acquires  the  power  to  issue  further  sharee,  i 
manner  prescribed  by  its  charter  or  governing  statute.  It  f 
that  one  who  subscribes  for  its  shares  after  all  have  been 
by  other  subscribers  cannot  be  held  to  the  performance  < 
contract  of  subscription." 

§  8611.  ABiignment  of  Share  Snburiptioni. —  Share  subscri 
are  aaaignabie,  and  the  asaipnee  may  enforce  their  payment 
the  corporation  could  do  so,** —  subject,  of  course,  to  the  pric 

2S  Plank's  Tavern  Co.  t.  Batkhard.  stock.    WS8   held    In   PalnMTill 

87  Mich.  182.  Bank  v.  King  Varntsh  Co..  1 

£SR«    Consort     Deep     Level     Gold  Leg.  News  (Oh.)  304. 

Mines,  (a  A.)  (1897)  1  Ch.  575;  s.  c.  zr  Level   Land   Co.,   No.  3  v. 

Ofl  L.  J.  Cb.  (N.   8.)  297;  76  Law  T.  ward,   85  Wis.   109;   8.   c.   69 

Rep.  300;  rev'g  a.  c.  66  L.  J.  Ch.  (N.  Hep.  567:  5  Am.  &  Eng.  Cori 

S.)    122.      For   a   subscription    to   the  (N.  S.)  606;  Great  Weatern  Tel 

shares  of  a  corporation  to  be  formed  v.  Lowenthal,  51  III.  App.  44". 

which    waa    held    not    binding    under  pare   Perkins   v.   Union   &c.  M 

Canadian  law,  aec  "nisonburg  Ag.  &c.  Co.,  12  Allen  (Mass.)  27a 

Co.  V.  Goodrich,  8  Ont.  565.    That  a  M  Chattnno<w>.     &c-     H.     ( 

snbseriber   may   withdraw   his   propo-  Warthen,  98  Oa.  598;  s,  c.  SS 

sition  at  any  time  before  the  contract  Rep,  988. 
ia  coDipleted  by  the  iaaaonce  of  the 
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QBdemn  fraudulent  conTeyances  and  assignmenta.^ 
ich  a  subscriptioii  deemed  assignable  when  made 
corporatiou,  "  its  associates,  eucceseors  or  assigns." 
rtion  may  be  enforced,  under  the  common-law  aye- 
g,  by  an  action  to  the  use  of  the  assignee.  Nop 
ny  difference  that  the  corporation  has  passed  into 
receiver,  nor  that  the  shares  theraaelves  are  worth- 
Ltion  to  pay  the  subscription  nevertheless  remains, 
iforctid  for  the  i^  of  the  beneficial  owner  of  it.** 

oriher  not  Bonnd  nnleu  Whole  Amount  of  Capital, 
roportion  thereof,  Subscribed. — In  evety  contract  of 
B  law  implies  the  condition  that  the  subscription 
inding  unless  the  whole  amount  of  capital  which 

to  raise  is  subscribed  for  in  good  faith  by  petrsons 
subscribing  and  of  being  shareholders,  or  unless 
d  by  the  governing  statute  as  the  minimum  amotmt 

corporation  can  commence  business  is  so  subscribed 
is  condition  is  fulfilled,  the  subscriber  is  not  liable, 
of  a  waiver  or  an  estoppel,"     Statutes  exist  which 

and  which  permit  the  adventurera  to  organize  a 

embark  it  upon  the  business  for  which  it  is  formed 
lercentage  of  the  capital  has  been  subecribed  i^  but 

lOd  example  la  found  Pac.  R«p.  643;   Eldnkin  v.   Peterdon, 

e  wbere  It  was  held  8  Wash.  674;  b.  c.  36  Pac.  Rep.  1088; 

Dt   of   a   stock   sub-  CurT7  Hotel  Co.  r.  Mullin«,  93  Micb. 

rporatlon  to  one  of  318;  a.  c.  53  N.  W.  Rep.  360;  Magonic 

aiders  and  dlrpctora  Temple   Asbo.   t.   Channell,   43   Minn. 

:hat  the  BubBcription  853;  b.  c.  4S  N.  W.  Rep.  716;  Daluth 

^   against   the   Bub-  Invest.  Oo.  t.  Witt,  63  Minn.  538:  s. 

fBi  a  part  of  a  plan,  c.  3  Am.  &   Eog.  Corp^   Cas.   (N.   S.) 

the  BBBignee  trans-  56;  65  N.  W.   Rep.  956.     There  is  & 

[8  of  the  corporation  case  In   California  to   the  effect  that 

ition  under  guise  of  where   a   prospectus   stated    that   the 

re  isBue  of  stock  to  opera  house  which  was  the  object  ot 

practical!;  abolish-  the  Bubscription  was  "  to  be  built  by  a 

1  and  destroying  the  corporation    with    a    capital    stock   of 

il  stock:     Cuaiek  v.  $20,000,    consisting    of    one    thousand 

:>3;  B.  c.  39  Atl.  Rep.  shares  at  $20  per  share,"  it  was  not 
a  condition  precedent  to  the  liability 

ftc.      R.      Co.      V.  of  a  subscriber  that  the  whole  amount 

599;  e.  c.  as  S.  K.  ot  the  capital  stock  so  stated  should 

be    Bubscribed     (or:      Auburn    Opera 

;te  Valley  Imp.  Co.,  House  &c.  Aaso.  t.  Hill,  (Cal.)  32  Pao. 

53  N.  W.  Rep.  73;  Hep.  587. 

T.  Schram,  6  Wash.  8a  Lincoln  Shoe  Man.  Co.  v.  Sheldon, 

\   Rep.   1002;   Birge  44  Neb.  279:  a.  c.  48  Am.  &  Eng.  Corp. 

Wftsb.  246;  8.  c.  39  Gas.  428;  62  N.  W.  Rep.  480. 
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under  such  a  etatute,  until  the  stated  parcentage  has  been  sub- 
scribed, th©  subscribers  are  not  liable."  It  does  not  prevent  the 
operation  of  this  rule  that  the  corporation  has  become  a  corporation 
«fe  facto,  so  that  its  existence  cannot  be  questioned  collaterally;  this 
will  not  enable  it  to  recover  against  a  subscriber  to  its  capital  stock, 
where  the  condition  upon  which  his  subscription  was  made  has 
not  been  complied  with  or  waived  by  him.** 

g  8613.  What  are  Oood  Sabsoriptiont  within  this  Bvle. —  To 
satisfy  the  foregoing  rule,  the  prescribed  amount  of  capital  to  be 
raised  must  be  filled  up  by  the  subscriptions  of  persons  competent 
to  make  them,  made  in  good  faith,  and  not  colorably,  with  a  secret 
agreement  for  the  release  of  the  subscription.  A  joint  subscrip- 
tion to  stock  by  the  trustees  of  the  corporation  for  the  purpose  of 
completing  the  subscription  for  the  full  capital  stock,  is  a  binding 
contract  and  effectual  for  the  purpose  of  perfecting  the  liability  of 
former  subscribers  on  their  subscriptions."  A  subscription  by  a 
married  woman,  made  at  the  request  of  her  husband,  the  assess- 
ments of  which  are  paid  by  him,  has  been  held  to  render  him  per- 
sonally liable  as  a  subscriber,  and  for  that  reason  to  be  counted 
as  a  good  subscription  in  making  up  the  requisite  amount  under 
thia  rule." 

§,  8614.  What  Deemed  a  WaiTcr  of  tbii  Condition.— As  above  in- 
timated, this  condition  is  capable  of  being  waived  by  the  share- 
holders, and  they  may,  by  their  conduct,  estop  lihemselves  from 
availing  themselves  of  it.  It  is  so  waived  where  the  shareholder 
pays  the  required  adnussion  fee  and  installment  due  on  each  share, 
receives  his  share  certificate,  and  is  credited  with  dividends  in 
respect  of  his  shares."  It  is  so  waived,  and  an  estoppel  arises, 
where  a  majority  of  the  subscribers  to  the  shares  of  a  railway 
company  enter  into  an  agreement  supplementary  to  their  share 
subscriptions,  to  pay  their  subscriptions  as  fast  as  the  work  of 
construction  progresses,  on  the  faith  of  which  agreement  the  di- 
rectors enter  into  and  carry  out  contracts  for  such  construction, — 
the  waiver  and  estoppel  operating  only  as  against  the  parties  to  the 

MFsIrrlew  R.  Co.  t.  Spillman,  23      3«  Kampmann  v.  Ttrrpr,  (Tex.  CW. 

Or.  587;  a.  e.  82  Pac.  Rep.  68a  App.)  20  S.  W.  Rep.  1144. 

MFalnlew  B.  Ci>.  v.  Spillman,  23      "Duliith   Inveit    Oo.  t.   Witt.   83 

Or.  S8T;  i.  c.  32  Pac.  Rep.  688.  Minn.  538:  s.  r.  3  Am.  &  Bug.  Corp. 

M  Hardin  *.  Mnllin.  16  Wash.  647;  Cbb.  (N.  S.)  66;  6B  N.  W.  Hep.  956. 
I.  c.  48  Pac.  Bep.  348. 


7216 


DiB.1izedOyGoO<^lc 


SDBSCBIPTI0N8  POR  BHABE8.     [7  Thomp.  Corp.  §  8818. 

agreement.^  Such  a  condition  ia  waived  by  the  subscriber  signing 
and  acknowledging  the  articles  of  incorporation,  acting  as  one  of 
the  trustees,  voting  for  calls  upon  the  shares,  and  performing  other 
acts  which  necessarily  recognize  the  rightful  existence  of  the 
corporation,™  But  it  ia  not  waived  by  the  payment  by  a  sub- 
scriber  of  part  of  his  subscription  without  knowledge  of  the  failure 
to  procure  the  required  amount;*"  by  consenting  to  and  waiving 
notice  of  a  stockholders'  meeting  on  three  occasions,  and  voting  by 
proxy  at  a  special  meeting,  where  he  does  not  then  know  that  the 
required  amount  of  stock  has  not  been  subscribed,*^ 

§  8615.  Validity  of  Coatractnal  Conditioni  in  Babsoiiptioni  Hade 
before  Oif^anizing. —  A  provisional  subscription  made  with  a  view 
to  the  organization  of  a  corporation  may  be  qualified  by  any  lawful 
condition  which  the  subscriber  chooses  to  annex  thereto.**  But 
the  doctrine  is  necessarily  limited  to  conditions  which  may  be 
lawful,  and  excludes  conditions  which  are,  or  may  become  repug- 
nant to  the  contract, —  such  as  a  condition  in  a  subscription  to  the 
shares  of  a  railway  company,  undertaking  to  settle  in  advance  the 
length  of  time  the  corporation  shall  remain  in  control  of  its  road, 
and  the  manner  in  which  its  business  shall  be  conducted.*^  An 
agreement  to  subscribe  and  pay  for  stock  within  thirty  days  from 
the  organization  of  a  corporation  means  stock  of  a  corporation  de 
jure,  and  not  de  facto,  and  therefore  is  not  binding  until  the  corpo- 
ration is  lawfully  organized  so  as  to  be  authorized  to  do  business.** 

§  8616.  Validity  of  Snoh  Conditioiu  in  SubseriptionB  Hade  after 
O^anirinp. —  An  agreement  for  the  purchase  from  a  corporation 
of  shares  of  its  capital  stock,  providing  that,  at  the  end  of  a  certain 

» Anderson  v.  Middle  &c.  E.  Co.,  01  promoters  to  the  nnderwritet  to  ap- 
TniD.  44;  a.  c.  17  &.  W.  Bep.  SOS.         ply   for  the   ibereH,   was   a   condition 

W  Anbum  Opera  Honse  &c.  Aafto.  precedent  to  the  obllKation  on  his  part 
T.  Hill,  (Cal.)  82  Pac.  Il«p.  087,  to  sign  and  lodge  the  application  for 

« Johnaon  t.  SctiBr,  9  8.  Dak.  636;  the  abarea  with  a  check  for  the  de- 
I.  c.  70  N.  W.  Bep.  83a  poalt:    Re  Bultfonteln  San  Diamond 

«Patrview&c.R,Co.v.SplUinaD.28  Mine,  (C.  A.)  76  Law  T.  Rep.  (WO. 
Or.  587;  a.  c.  32  Pac.  Rep.  688.  Couatnictlon   of  an   aoderwritinK   let- 

u  Fainiew  &c.  R.  Co.  t.  Spillman,  23  ter  lor  shares  coatainlng  an  agreement 
Or.  587;  s.  c.  32  Pac.  Rep.  688.  with  the  vendor  and  the  company,  with 

*•  RuBsell  T.  Alabamn  &c.  R.  Co.,  the  conclasion  that  a  requeat  by  the 
M  Oa.  RIO;  a.  c.  20  S.  E.  Rep.  350.       vendor   to   the    nnderwritera    to    Bob- 

MCappa  T.  Haatinga  Proapecting  acribe  (or  or  find  reaponiiiblp  sub- 
Co..  40  Neb.  470;  «.  c.  24  L.  R.  A.  209;  scribers,  waa  a  condition  ptec*dent 
59  N.  W.  Rep.  956.  Coostraction  of  to  their  being  treated  aa  ahareholdera: 
an  Dnderwritln^  letter  for  shares,  with  Re  Harvey's  'OTBtet  Co.,  (1©*)  2 
the  coDclQsion  that  a  requeat  by  the   Ch.  474. 
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time,  the  purchaser  may,  at  his  option,  letuni  the  stock  and  rec 
back  the  purchase  price,  constitutee  a  conditional  sale  mth 
option  to  the  purchaser  to  revoke  or  rescind,  and  is  not  ultra  vi 
but  is  enforceable  between  the  original  parties  thereto,  the  ri| 
of  creditors  not  being  involved.*"  A  subscription  delivered  to 
soliciting  agent  of  a  company,  in  escrow,  with  directions  no' 
deliver  it  to  the  company,  until  the  Eubscriber  has  bad  an 
jwrtunity  to  make  further  investigations  into  its  character, 
until  a  direction  for  its  delivery  shall  be  given,  doea  not  consti 
an  irrevocable  contract  of  subscription  where,  after  making 
investigations,  he  directs  the  cancellation  of  his  subscription, 
is  not  thereafter  for  twenty  years  treated  or  recognized  as  a  st 
holder.** 

§  8617.  Contractual  Condition  that  a  Stated  Amount  of  Shi 
•haU  be  Subscribed  for. —  It  is,  of  course,  competent  for  the  pai 

to  a  subscription  to  the  shares  of  a  projected  corporation  to  ag 
as  a  condition  of  their  subscriptions,  that  a  given  amount  of  si 
shall  be  subscribed  for  before  the  subscriptions  become  bindi 
BO  that,  if  this  condition  is  not  realized,  the  aubacribers  will  noi 
liable.*'  Where  the  contract  of  subscription  stipulated  that  it 
"  to  be  binding  upon  each  party  hereto  when  $50,000  has  b 
bona  fide  subscribed,  and  not  before,"  the  mere  fact  that,  at 
meeting  called  to  organize  the  corporation,  a  subscriber  who 
subsequently  elected  president,  "  verbally  guaranteed  the  subsc 
tion  to  be  $50,000,"  without  subscribing  for  or  agreeing  in  v 
ing  to  take  and  pay  for  the  additional  shares  necessary  to  make 
the  $50,000,  did  not  make  the  contract  of  subscription  bind 
upon  the  other  subscribers.**  Where  different  subscription  paj 
are  circulated  and  one  of  them  contains  an  agreement  that  the  t 
number  of  shares  taken  under  the  "  terms  "  thereof  shall  be  a  sta 
number,  and  the  other  papers  contain  different  terms  and  c 
ditions,  a  subscriber  to  the  former  paper  is  not  liable  unless 
stated  niunber  contained  in  the  terms  and  conditions  of  that  po 
are  subscribed  for.  It  will  not  be  enough  that,  taking  this  papci 
connection  with  the  others,  the  requisite  number  is  made  up.* 

^BVeot   T,    Duluth   Coffe*   &f.   Co.,  "Johnson  v.  Schnr.  9  S.  Dat.  I 

64  Minn.  .W7:  s.  c.  4  Am.  &  Entt.  Corp.  a.  c.  70  N.  W.  Rep.  838. 

Cas.  (N.  S.)  142;  67  N.  W.  Rep.  70.  «  Brunch  t.  Autrusta  Glass  Wo 

«  Great     Western     Teleg.     Co.     v-  95  Ga.  673;  s.  c.  23  S.  E.  Rep.  12 

Loewenthal,  154  UL  261;  b.  c.  40  N.  B.  *8  Johnson  v.  Schar.  9  S.  Dak.  I 

Rep.  818.  a.  p.  70  N.  W.  Rep.  838. 
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ition  miut  be  Fertomed,  or  Snbscribei  not  liable,— 
aexed  to  a  Bubscription  for  stock  in  a  public  or  pri 
1  must  be  performed  before  a.  subscriber  can  be  com 
his  subscription;  but  a  reasonable  performance  ii 
wBiS  SO  held  with  reference  to  a  condition  in  a  sub 
e  shares  of  a  railway  company,  that  it  should  b> 
vcr  the  board  of  directors  should  decide  that  tlu 
en  finished  to  a  point  within  one  mile  from  Ou 


in  Contractual  ConditionB  Complied  with. —  A  con 
iption  to  the  shares  of  a  railroad  company,  that  ib 
pase  through  the  corporate  limits  of  a  certain  town 
it  by  constructing  the  road  upon  any  line  or  routi 


:emporaneoai  Parol  Agreements  Varying  the  Terms  o 
D  Paper. — These,  in  general,  are  futile,  and  the  sub 
to  his  agreement  as  written;  and  this  is  especially 
pigeon  "  contracts.  For  example,  one  who  makei 
for  stock  of  a  corporation,  to  aid  the  agent  of  th< 
procuring  other  subscriptions,  cannot  subsequently 
ibscription  under  a  secret  agreement  with  the  agent 
!t  is  a  fraud  on  other  subscribers.^* 

loription  by  a  Partnership. — A  subscription  in  thi 
cannot  be  accepted  by  placing  the  name  of  one  mem 

firm  in  the  charter.  If  accepted  at  all,  it  must  b^ 
entirety ."^  On  the  other  hand,  a  member  of  a  fim 
own  name  to  the  articles  of  a^ociation  does  no' 
individually  for  the  shares  set  opposite  bis  nami 
signs  an  application  for  that  number  of  shares  anc 

and  the  company  treats  the  shares  allotted  to  th» 
ig  the  subscription  of  the  member  and  as  furnishing 
I  as  a  director  for  several  years." 

,  106  Ala.  661;  ■.  c.      oaOreat    Weetero    Teleg.     Co.    i 

14.  Haight.  49  111.  App.  633. 

&c.  H.  Co.  V.  03  Halifax  Cflrette  Co.  t.  Moir,  a 
SW;  B.  c.  25  S.  E.    N.  f".  45. 

M  Re  Glory  Paper  Mills  Co..  (C.  A- 
[18&4]  3  Oh.  473. 
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§  8622.  iMaing  Preferred  Sharei  to  a  SubscribeT  to  Conmu 
ShUM. —  It  has  been  reasoced  that  a  subscriber  to  the  conuno 
Btock  is  entitled  to  the  shares  he  contracted  for,  and  cannot  be  con 
polled  to  accept  preferred  stock  where  the  corporation  has  disable 
itself  from  delivering  to  him  common  stock,  merely  because  tl 
corporation  may  think  the  preferred  stock  equally  as  good  or  bette 
And  he  may,  of  course,  refuse  to  accept  preferred  stock  where  it 
invalid  for  any  reason."" 

§  8623.  OptJon  to  take  TTniimed  Sharei.— The  House  of  Lore 
Iiave  held  that  the  fact  that  a  company  has  given  to  any  person  ti 
option  of  taking  its  unissued  shares  at  a  future  date  and  agree 
price,  does  not  fetter  the  company  in  any  way  in  the  conduct  c 
its  business  in  the  interval;  but  it  may  exercise  all  the  powei 
conferred  upon  it  by  its  memorandum  or  articles  of  association,  an 
either  dispose  of  the  business  to  another  company  or  agree  to  a  vo 
untary  liquidation.  On  the  other  hand,  after  proceedings  in  liqu 
dation  have  commenced,  the  person  holding  the  option  thus  to  tak 
the  shares  of  the  company  may  exercise  it  for  the  good  it  may  d 
him,  and  may  demand  the  right  to  have  the  shares  issued  to  him 
and  if  the  liquidators  refuse  to  do  so,  the  measure  of  his  damage 
is  his  share  in  the  existing  assets  of  the  company  after  deductin; 
the  price  he  had  agreed  to  pay  for  the  shares."* 

§  8624.  Taking  Shares  to  Qualify  as  a  Director. —  In  a  ca,~ 
which  exhibits  a  considerable  division  of  judicial  opinion  on  th' 
question,  it  was  held  by  the  English  Court  of  Appeal'  that  fhi 
directors  of  a  company,  whose  articles  of  association  provide  tha 
the  signers  shall  be  directors  until  six  of  them'  nominate  anothe 
director;  that  the  qualification  of  a  director  shall  be  the  holdinf 
a  certain  amount  in  shares  to  be  acquired  within  three  monthi 
from  appointment;  and  that,  unless  he  shall  do  so,  he  shall  bi 
deemed  to  have  agreed  to  take  the  shares, —  are  not  bound  to  taki 
the  qualification  shares  where  they  resign  within  three  months  fron 
their  appointment."^ 

M  RBilroad    &c.    v.    Knoxville,    98  285.      That    the    mere    acceptance   » 

Tenn.  1:  b.  c.  37  S.  W.  Kep.  SKI.  the  office  o*  director  does  not.  undei 

M  Hlrsch  V,  Burns,  (H,  I..)  77  I.hw  the  Companies   Act   1862,    S   23.   con 

T.  Rep.  377;  nffg  b.  c.  74  Law  T.  Rep.  etitnte  one  a  shareholder  in  respect  o- 

768.  the    nomber   of    shares    necesssrv   ti 

IFT  Re  B.  Bolton  &  Co..  (O.  A.)  118041  qualify  him  as  such,  see  the  opinim 

8  Ch.  SSfl:  e.  c.  64  L.  J.  Ch.  (N.  S.)  of  Vanghan  Wniiams,  J..  WTiewini 
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§  8d2S.  Agreementi  to  Snbicribe  in  Fntnie,  Void. — There  is  a 
decision  of  a  respectabLe  court  to  the  effect  that,  under  the  operation 
of  statutes"'  providing  for  the  issue  of  capital  stock  only  for  money, 
labor  done,  or  property  actually  received,  and  requiring  10  per  cent 
of  each  subscription  to  be  paid  in  cash,  an  agreement  with  a  corpo- 
ration by  which  the  obligor  engages  to  subscribe  for  a  certain 
number  of  its  ehareB  in  future,  upon  the  happening  of  a  stated  con- 
tingency, and  to  pay  for  them  in  a  stated  manner,  no  subscription 
being  actually  made  in  conformity  with  the  statute,  is  void  as 
involving  an  attempt  to  acquire  shares  in  a  corporation,  in  a  manner 
not  allowed  by  the  statute."* 

N  General  Bleetrie  Co.  r.  Wight- 
man,  3  App.  DIt.  (N.  ¥.)  118;  b.  a  SB 
N.  Y.  Supp.  42a 
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OHAPTEB    OOXXX. 

RELEASE  OP  SUBSCRIBERS  JTOH  SHARES. 

SEonon  Section 

8628.  Changea  in  the  corporate  char-  8631.  Other  facts  which  do  not  relesfle 

actcr   and   purpose   which    re-  tbe  Bubscribcr. 

lease  the  subscriber.  8632.  Conditions    which    will    not    r&- 

8630.  Changes  in   corporate  character  lease  the  aubscrltier. 

and  purpose  which  do  not  re-  SOSS.  Releasing   particular   aharehold- 

lease  a  subscriber.  era. 

g  8628.  CliaiiEreB  in  the  Corporate  Charaoter  and  Pnrpou  whiok 
Release  the  Subscriber. —  A  Bubscriber  to  the  ahares  of  a  proposed 
corporation  having  a  named  purpose,  character,  amount  of  capital, 
etc.,  cannot  be  held  to  his  contract  of  subscription  if,  without  hi* 
assent  and  without  any  circumstances  of  estoppel  against  him,  the 
corporation,  as  organized,  is  for  a  different  purpose,  or  of  a  different 
character,  or  has  a  different  capital,  or  is,  in  any  essential  particular, 
different  from  the  corporation  as  described  in  the  subscription 
paper,' —  as  where  the  subscription  paper  calls  for  a  capital  stock  of 
$60,000,  and  the  corporation  as  organized  has  a  capital  of  $100,000,  ' 
and  names  as  the  purposes  of  the  corporation,  other  objects  than 
those  named  in  the  original  paper.' 

§  8630.  Changes  in  Corporate  CbaraOber  and  Furpoae  which  do 
not  Eeleaae  a  Subscriber.—  On  the  other  hand,  a  subscriber  to  the 
capital  stock  of  a  corporation  is  not  released  by  reason  of  a  legislative 
amendment  of  the  charter  making  radical  and  material  changes, 
never  accepted  or  acted  upon  by  the  company,  and  which,  by  its 
own  terms,  becomes  inoperative;*  nor  because,  although  the  corpora- 
tion was  organized  under  a  somewhat  different  name  from  that 
used  in  the  preliminary  contract  of  subscription,  there  was   nd 

1  Norwich  Lock  Man.  Co.  ».  Hock-  9  Tex.  Civ,  App.  660;  s.  c.  28  S.  W. 

aday.  89  Va.  567;  a.  c.  17  Va.   L.  J.  Rep.  403. 

IW;  47  Alb.  L.  3.  (N.  T.)  292;  40  8  Chaftanooea  &c.  E.  Co.  v.  War- 
Am.  &  Eng.  Corp.  Cns.  {N.  8.)  113,-  then,  88  Ga.  500;  b.  c.  25  S.  E.  Rep. 
16  8.  E.  Rep.  877.  9Rfi. 

a  Baker  v.  Fort  Worth  Bd.  ol  Trade, 
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material  departure  in  its  charter  from  its  character  and  purposes 
as  there  described;*  nor  because  of  a  sale,  legally  authorized,  of 
all  the  property  and  franchises  of  the  corporation  to  another  com- 
pany;' nor,  where  the  rights  of  creditors  have  intervened,  because 
the  corporation,  after  its  organization,  entered  upon  illegal  projecta 
not  called  for  by  its  articles  of  incorporation;*  nor  by  reason  of  mere 
oral  agreements  among  the  promoters  that  the  corporation  should  be 
oi^anJzed  for  another  and  different  ptupose  from  that  named  in 
the  articles  of  incorporation/ 

§  8631.  Other  Facti  Which  do  not  Belease  the  Sobicriber. —  It 
has  been  held  that  a  subscriber  to  the  shares  of  a  corporation  will 
not  be  released  from  his  contract  by  reason  of  the  fact  that  other 
Bubecribers  have  not  paid  their  subscnptions  in  full;^  that  the  man- 
aging officers  of  the  corporation  have  mismanaged  its  affairs,  or 
committed  breaches  of  their  trust  in  a  given  particular;^  that  the 
subscriber  was  released  from  the  obligation  of  his  subscription,  the 
rights  of  creditors  being  involved;"*  that  the  ppomot«r8  secured  a 
subscription  to  the  capital  stock  of  the  proposed  company  in  excess 
of  the  prescribed  amount,  it  not  appearing  that  the  defendant's 
stock  was  a  part  of  the  alleged  excess;"  that  the  directors  passed  a 
resolution  to  declare  the  shares  of  the  subscriber  forfeited  for  non- 
payment of  his  subscription  at  the  end  of  thirty  days,  no  further 
action  to  forfeit  the  shares  having  been  taken. '^ 

§  8632.  Conditioni  which  will  not  Beleaae  the  Snbioriber. —  A 
subscriber  to  the  stock  of  a  railroad  company  i^  not  relieved  from 
liability  because  rights  of  way  were  purchased  by  the  company 

*  Joseph  V.  DhtIs.  (AU.)  10  South.  a  Hards  v.  Ptatte  ValU;  ImproTe. 
Hep.  830.  Co..  4fl  Neb.  TOG;  b.  c.  3  Am.  &  Eng. 

B  ChHttanooira       Ac.       R.      Co.     v.  Cnrp.  Cas,  (N.  8,)  52;  C5  N.  W.  Rep. 

Warthea.  0S  Ga.  S99:  ■.  c.  25  S.   K.  781. 

Bep.  98a  to  Kenner   v.    World's   Fair   Hippo- 

•  United  State*  Tin*par  Co.  v.  drome  Ac.  Co.,  62  III.  App.  89;  Stone 
Foehrenbach.  148  N.  T.  .S8;  n.  c.  3  v.  Vandalia  Coal  ftp.  Co..  59  111.  App. 
Am.  A  BnK.  Corp.  Ca».  (N.  8.)  164;  42  536:  United  GmwerB  Co.  v.  Elmer, 
N.  B.  Eep.  403.  22  App.  Div.   (N.  T.)  1;  a.  c.  15  Nat. 

T  Globe  Sewpr  Pipe  Co,  v.  Otis,  22  Corp.  Rep.  661 ;  47  N.  T.  Supp.  906. 

N.  T.   Snpp.   411;   a.   c.  51   N.   T.   St.  11  Shirk  v.  Cltirena'  Enterprise  Co., 

Rep.    017.      Compare    United    States  ITi  Ind.  App.  329;  h.  p.  44  N.  E.  Rep. 

Vinegar  Co.  v.  SohleKel.  .11  N.  T.  St.  48. 

Rep.  453;  s.   c.   nfFd,   143  N.  T.  5.^7.  la  Hayg   v.    Franhlln   Coontr   Lnm- 

8  Cook   v.   HopkinsTille   &c.   Tiimp.  ber  Co..  35  Neb.  511;  a.  c.  53  N.  W. 

R.  Co.,  17  Ky.  L.  Rep.  S39;  a.  c.  82  Rep.  381. 
B.  W.  Hep.  748. 
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wry  to  the  provisionB  of  tlie  subscription  contract,  wnere  si 
iaioDs  were  for  the  benefit  of  anothetr  railroad  company  wh 
red  the  same."  Where  a  subscription  was  made  to  the  sha 
;  turnpike  company  upon  condition  that  the  subscriber  and 
r  person  should  have  the  contract  for  constructing  the  ro 
fact  that  the  company,  by  obstructing  the  work,  compelled  ' 
ractorB  to  bring  suit  against  it  in  which  they  obtained  a  jui 
t  for  damages, —  fumbhea  no  defense  on  the  part  of  the  31 
ler  to  an  action  by  the  company  to  recover  a  balance  due 
lubscription.'* 

8638.  Keleaalnff  Farticolar  Shareholders. —  In  the  absence 
ess  statutory  authorization,  it  is  not  competent  for  a  corporati* 
jr  any  statutory  scheme  of  incorporation  with  which  the  \yn- 
iquainted,  to  sanction  the  withdrawal  from  the  corporation 
lissatisfied  members,  thereby  shifting  the  burden  of  sustaini 
enterprise  upon  the  other  stockholders,  and  diminishing  t 
tal  stock  which  is  a  trust  fund  for  its  creditors.  This  stateme 
ocfaine  assumes  that  the  dissatisfied  shareholder  has  no  leg 
t  to  rescind  on  the  ground  of  fraud  or  otherwise.  Nor  dc 
elude  the  right  of  the  directors  to  make  compromises  with  shai 
ers  of  doubtful  and  disputed  rights.'"     An  exception  to  t 

has  also  been  noted  under  the  English  Companies  Acts  whic 
)n8trued  by  the  House  of  Lords,  conferred  upon  the  shareholdt 
power,  with  the  sanction  of  the  court,  to  reduce  the  capital 
company  upon  liquidating  the  shares  of  particular  members 
ice,  a  by-law  authorizing  a  stockholder  to  surrender  his  shar 

withdraw,  by  giving  a  prescribed  notice,  is  invalid."     The  fs 

shares  of  stock  issued  to  a  county  in  payment  for  bonds  of  tl 
ity  are  practically  worthless  furnishes  no  reason  for  the  ca 
ition  of  such  stock  against  the  will  of  the  county  owning  1 

does  the  fact  that  the  county  bonds  issued  in  exchange  f 
shares  have  been  adjudged  to  be  invalid,  authorize  a  judiei 
sellation  of  the  shares,  without  an  offer  to  return  the  bonds."* 

F^hiladflphla  &e.  R.  Co.  v.  Con-  lepoitt.  H  flSEM.  6896. 

1T7  Pa.  St.  364:  b.  c.  86  Atl.  Rep.  it  V^rcoiitprp  v.  Golden  State  L« 
Co..  116  CbI.  41I>:  r.  c.  48  Pnc.  B( 

:;ook  V.   HopkinaTlIIe  &c.   Tump.  3753:   6   Am.   &   Ens-   Corp.   Cos.   ( 

"•■o..   17   Kt.    L.    E«p.   839;   s.    c.  S.t  fiTO. 

.  W.  Rep.  748.  1*  Perrj-  County  v,  StebhinBS.  66  I 

>  Thomp.  Corp.,  I  VXS.  App.  427, 
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CHAPTEB  OCXSXI. 

EFFECT  OP  FRAUD  IN  PROCURING  SHARE  SUBSCRIITIONa 

BBcnoif  Section 

8635.  Kight  of  readaBion  for  franda  of   8638.  Wbat    mlsrepreflentatlons,    eta, 

promotera,  meiDbera  of  syndi-  not  aufficient  ground  of  rescis- 

catea,    etc,    before    orKsniza-  aioii. 

tjoa.  8U39.  Mere  non-dlacloaare  as  a  KTonnd 

8636.  What  falae  proapectueea,  repre-  of  reaclsaion. 

aentations,  concealments,  etc.,    8610.  Effect  of  dela;  In  clalminK  a 
afford  gronnd   for  reaclealon.  resciBaion. 

8637.  Reliance  upon  otlicfr  subscribers    8631.  Effect   of    a    forfeiture    of    the 

between  whom  and   the  cor-  shares  of  one  induced  to  eub- 

poratlon   secret  arrangeinentB  scribe  throngh  fraud, 

bare  been  made. 

§  8636.  Kight  of  Beiciiiion  for  Tnndi  of  Promotera,  Kembert  of 
SpidicfttM,  etc.,  before  Orgauizatioii. — The  true  doctrine  under 
thJ3  head  is  believed  to  be  that,  where  a  person  is  induced  to  become 
a  subscriber  to  the  shares  of  an  intended  corporation  by  the  fraudu- 
lent representations  of  its  promoters,  or  of  members  of  a  syndicate, 
or  of  any  one  who,  for  any  reason,  is  interested  in  getting  up  the 
corporation,  if,  after  the  corporation  is  organized  and  at  a  time  when 
it  acquires  the  right  to  adopt  or  reject  the  subscription  so  as  to  make 
it  a  binding  contract,  its  managing  officers  are  apprised  of  the  fraud, 
it  adopts  it  subject  to  a  right  of  rescission  on  the  part  of  the  de- 
frauded sharetaker,  provided  he  demands  a  rescission  in  time,  under 
principles  elsewhere  stated.  In  other  words,  when  a  corporation, 
with  knowledge,  adopts  a  contract  procured  in  its  behalf  through' 
fraud,  it  adopts  the  fraud,  as  much  so  as  though  the  fraud  had  been 
committed  by  its  authorized  agent  with  the  knowledge  of  its  man- 
aging board  of  officers.  For  example,  one  who  is  induced  through 
fraud  to  subscribe  to  the  capital  stock  of  a  proposed  land  company, 
by  a  promoter  thereof  who  represents  that  it  will  he  a  first-class 
investment,  and  that  he  has  no  other  interest  in  the  lands  pro- 
posed to  he  purchased  than  that  of  a  mere  stockholder,  whereas  he 
in  fact  holds  an  option  for  the  purchase  of  such  lands,  may  repudiate 
the  contract  of  subscription  at  his  option;  and  upon  his  doing  so  the 
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land  company  cannot  recover  unpaid  asBeesmects  on  the  stock 
ecribed  for  by  him.^  So,  if  the  promoters  o£  a  corporation  al 
to  the  prospectus  issued  before  its  formation,  a  list  of  membei 
the  council  of  administration,  this  is  a  representation  that  the 
sons  named  have  authorized  the  publication  of  their  name 
members,  and  not  of  their  mere  willingness  to  join;  and,  if  un 
entitles  one  who  has  subscribed  in  reliance  thereon  to  rescind 
contract  of  subscription  and  recover  hack  the  money  paid  ther 
Some  courts  have  been  unable  to  reach  this  salutary  princip' 
holding,  on  a  state  of  facts  like  those  just  referred  to,  that 
remedy  of  the  defrauded  sharetaker  is  not  against  the  corpon 
for  a  rescission  of  the  contract  of  subscription,  because  it  has 
guilty  of  no  fraud  although  it  has  obtained  the  fruits  of  the  fi 
but  remanding  the  injured  party  to  an  action  against  the  fraud 
promoters  for  an  accounting,'  Another  court  has  gone  bo  f 
the  opposite  direction  as  to  hold  that  the  fact  that  the  defra 
sharetaker  settles  with  the  promoters  for  their  conversion  to 
own  use  of  the  money  paid  by  him  for  the  shares,  knowing  o. 
conversion,  does  not  affect  his  right,  as  between  himself  ant 
corporation,  to  rescind  the  contract  on  the  ground  that  he 
induced  to  make  it  through  false  representations, —  he  havin 
knowledge  of  the  false  representations  at  the  time  when  he  i 
the  settlement*  But  where  the  fraud  is  entirely  disconnected 
the  corporation,  and  the  corporation  is  entirely  innocent  c 
clearly  it  cannot  be  made  responsible  for  it  in  any  proceet 
For  example,  where  a  corporation,  being  in  difficulties,  sol 
property  to  an  incorporated  "  syndicate  "  for  a  roimd  simi,  a 
subscriber  to  the  shares  of  the  syndicate  was  induced  by  the  fi 
of  other  memhers  of  the  syndicate,  but  not  by  any  fraud  oJ 
corporation,  to  subscribe  for  shares  —  not  of  the  vendor  corpora 
but  of  the  syndicate  —  and  to  ^ve  his  notes  for  the  purchase 
of  such  shares,  which  notes  went  into  the  liand^  of  the  ve 
corporation  as  a  part  of  the  purchase  price  of  its  properties,— 

iVfr^nis   Land   Co.   v.   Hsupt.  90  Corp.  Cns.  fN.  S.)  lOt:  Getty  v. 

Va.  533:  a.  e.  19  S.  B.  Rep.  168.  lin.  54  N.  Y.  40.1:  Getty  t.  Devi 

SRe  Karberg's  Cbbp,  (C.  A.)  0882)  N.  Y.  501:  United  Stntea  VlrPFi 

3  Oh.  1:  B.  R  39  Am.  &  Eng.  Corp.  v.   SchleBel.   67   Hun   (N.   Y.t  3! 

Cas.    eS2.      The    court   citPfl    Wain-  c  51   N.   Y.   St.   Rep.   453:  22  : 

Wright's    Case.    62    Law    Timet    fN.  Snpp.  407:  s.  c.  nff'<l.  143  N.  T. 
S.)  30:  B.  c.  alTd,  63  Law  TimM  (N.       *  Hunter  v.   Freneh   Leaew  != 

S.)  429.  Cure  On-.  06  Iowa,  578;  a.  e.  M  ! 

<  Franey  t.   Warner,   08   Win.  222;  Rep.  828. 
B.  c.  71  N.  W.  Rep.  81;  7  Am.  &  Bag. 
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mtker  of  the  notes  could  not  have  them  delivered  up  and  cpnceled, 
on  the  ground  that  he  had  been  induced  to  give  them  through  the 
fraud  of  hie  co-adventurers  in  the  syndicate." 

§  8636.  Wliat  IUm  Pnwpeetuei,  BepreMiitatioiLs,  Conoealmenb, 
etc..  Afford  Qronud  for  Rescimon. —  The  following  false  state- 
ments, concealments,  etc.,  have  been  held  sufficient  ground  to 
rescind  a  contract  of  share  subscription  induced  thereby,  provided 
the  right  of  reecission  has  not  been  lost  by  laches,  acquieecence, 
lapse  of  time,  or  other  circumstances  elsewhere  stated: — A  state- 
ment by  an  agent,  authorized  to  sell  the  shares  of  the  corporation, 
to  the  effect  that  none  of  its  shares  had  been  sold  for  less  than  a 
stated  sum  per  share,  whereas  some  of  them  had  in  fact  been  sold 
for  one-fifth  of  that  sum;^  an  erroneous  representation  made  by  the 
president  of  the  corporation,  through  whom  the  shares  were  pur- 
chased, to  the  effect  that  all  the  shares  bad  been  purchased,  but  that 
he  could  purchase  shares  from  original  subscribers  at  a.  premium, 
where  some  of  the  stock  transferred  had  been  previously  sur- 
rendered to  the  corporation,  and  it  received  the  premium  allowed 
for  such  stock  ;^  where  a  person  applied  for  membetship  in  a  corpo- 
ration and  received  a  certificate  of  meonb^iship  under  the  belief  that 
it  waa  an  old  society  of  which  he  had  taken  steps  to  become  a  mem- 
ber, which  belief  was  known  to  and  fostered  by  the  person  obtain- 
ing his  application,  and  where,  in  response  to  subsequent  inquiries 
made  of  the  new  company,  false  statements  were  made  to  him 
vhich  resulted  in  confirming  his  error.  Here  there  was  not  merely 
a  voidable  contract,  but  no  contract  at  all.*  Another  principle  ia 
that  it  is  not  necessary,  in  order  to  a  right  of  rescission  on  the 
ground  of  false  statements,  that  the  person  making  the  statements 
knew  that  they  were  false  at  the  time  he  made  them.  "  They  may 
have  been  innocently  made;  yet,  if  represented  as  positive  state- 
ments of  fact,  aa  distinguished  from  mere  opinions,  and  relied  on 

■  Bank    v.    LoODe7.   W   Tmn.    278;  T^aw  T.  Rep.  523;  87  L,  J.   Ch.   (N. 

B,  c.  38  U  E.  A,  837;  42  8.  W.  E«p.  8.)  81.     As  to  the  rifjht  nt  reseisBlon 

149.  of  share  sobBcrlptionB  for  fraud,  ee« 

e  Wenstrom    Coneol.    Drnamo    &c.  Fear  v.  Bartlett,  81  Md.  435;  s.  c.  83 

Co.  T.  Poniell,  75  Md.  113;   8.  c.  35  L.  R.  A.  721;  32  Atl.  Bep.  322,  and 

Am.  &  Eng.  Corp.  Caa.  628;  23  Atl.  the    learned    note    appended    thereto. 

Bep.  134.  That  fraud  may  be  a  good  defense  to 

TMcDori    T.    Ohio    Valley    Improv.  an   action    for  the   aubscrlption    price 

Ac   Co..   (Kj.)    36  a.   W.    Bep-   175;  ot  shares,— see  Provincial  Ins.  Co    v 

(h  e.  18  Ky.  L.  Rep.  204.  Brown,  9  Up.  Can.  O.  P.  286;  French 

8  Re  International  Soc.  of  Auction-  t,  Ryan,  104  Mich  625 
een,    (18B6)    1    Cta.    110;    s.    c.    77 
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hy  the  other  party  to  his  prejudice,  to  the  extent  that  he  is  ! 
act  thereon,  equity  will  afford  relief."* 

§  8637.  Beliance  Upon  Other  Snbtoriben  between  whom  ai 
Corporation  Secret  Arrangenienti  have  been  Hade.— It  has  beei 

by  a  respectable  court  that  a  secret  agreement  between  a  co 
tion  and  certain  subscribers  to  its  shares,  by  which  these  subac 
are  to  have  some  advantage  not  given  to  all  the  others,  or  by 
they  are  to  be  released  from  their  subscriptions,  affords  no  di 
to  an  action  brought  to  collect  the  eubscription  of  one  wh 
not  appraised  of  or  let  into  this  arrangement,"*  The  decisioi 
have  been  right  on  ita  facta,  the  action  having  been,  not  t 
corporation  for  calls  while  a  going  concern,  but  by  a  receivei 
insolvency;  but  the  principle  of  the  above  text  cannot  be  m 
where  the  defrauded  sharetaker  demands  a  rescission  in  time, 
above  language  describes  a  frequent  and  vulgar  species  of  : 
Perhaps  the  most  common  practice  under  this  head  is  to  i 
prominent  men,  in  whom  the  public  have  confidence,  to  bi 
directors  of  corporations,  upon  being  secretly  indemnified  a 
liability  both  aa  directors  and  shareholders, —  thus  making 
stool  pigeons  or  decoys  to  entice  others  to  subscribe  for  the  s 
Can  any  just-minded  man  say  tiiat  one  who  has  been  thus  entr 
into  making  a  subscription  to  the  shares  of  a  corporation,  to  hi 
has  not  been  cheated?  The  frauds  of  Ernest  Hooley,  the  t 
tions  of  which  created  such  a  sensation  in  the  business  worli 
only  in  London  but  elsewhere,  in  the  year  1898,  were  o 
character. 

§  8638.  What  Hiirepreientationi,  etc.,  not  Snffieient  Oroi 
BeBcisBion. —  It  is  almost  needless  to  repeat  that  false  statome 
a  prospectus  are  not  ground  for  rescission  of  a  contract  ta 
shares  in  a  company,  where  the  subscriber  is  not  misled  theri 
as  where  the  prospectus  was  issued  after  the  subscription  had 
made."     Moreover,  it  has  been  held  that  misrepresentatio 

•  Hunter  v.   French   Leaeae   Safety  Gear  Co..  (C.  A.)  65  L.  J.  Ch. 

Cure  Co.,  98  loira,  573,  578:  qaoUng  7K:  8.  c.  74  Law  T.   Rep.  71! 

from  Mohler  v.  Cnrdcr.  73  Iowa.  682;  afTg  W  L.  J,   Ch.   (N.  S.)  4« 

B.  c.  36  N.  W.  Rep.  047.  74  Law  T.  Rep.  310. 

10  ArmstronE  v.  Dannhv.  75  Hon.  12  Nealey  v.  HagerstovD  M» 
(N.  Y.)  405:  b.  o.  56  N.  Y.  St.  Rep.  Imp.  Co..  86  Md.  692;  b.  c.  3 
743;  27  N.  Y.  Supp.  60.  Bep.  506. 

11  McKeoTvn      t.      Boudard-Peveril 
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concealments  which  will  avoid  such  a  contract  must  be  of  matters 
not  within  the  knowledge,  or  means  of  knowledge,  of  the  sub- 
scriber. Misrepresentations  or  concealments  regarding  facts  dis- 
closed by  the  charter,  such  as  the  powers  assumed  by  the  corpora- 
tion, will  not,  therefore,  have  this  effect;  and  this  for  the  further 
reason  that  they  are  miarepreeentations  of  matters  of  law,"  A  sub- 
scriber to  the  capital  stock  of  a  railway  company,  chartered  under 
the  general  law  of  Georgia,  cannot  avoid  payment  on  the  ground 
of  fraudulent  representations  regarding  a  construction  company,  its 
resources,  and  the  value  of  its  stock,  which  the  railway  company 
has  agreed  to  deliver  to  its  stockholders;  since  he  is  chargeable  with 
notice  that  the  railway  company  had  no  power  to  issue  such  stock. ^* 

§  8638.  Here  Kon-Biscloinre  ai  a  Oroond  of  Besoisiion. — 
Mere  non-disclosure  may  undoubtedly  be  a  ground  of  rescission; 
but  to  have  this  effect  the  non-disclosure  ought  to  be  of  a  fact 
which  the  vendee  has  a  right  to  know,  so  that  the  circumstances 
cast  a  duty  on  the  vendor,  under  the  principles  of  fair  dealing,  to 
disclose  it  to  him.  It  has  been  well  held  that,  to  render  the  mere 
non-disclosure  of  facts  in  a  prospectus  a  ground  for  rescinding  a 
contract  to  take  shares  made  upon  the  faith  of  it,  there  must  be  such 
a  non-disclosure  as  to  render  the  prospectiis,  as  it  stands,  mislead- 
ing.^" It  has  been  held  that  a  prospectus  of  a  corporation  which 
merely  specifies  the  dates  and  names  of  the  parties  to  contracts  in 
compliance  with  the  governing  statute,^'  is  fraudulent,  where  it 
gives  no  further  notice  of  circumstances  contained  in  the  contracts 
which  are  material  to  he  known,  so  that  the  omission  of  them  causes 
it  to  give  a  false  impression.'^ 

g  8640.  Effect  of  Delay  in  Claiming  a.  Eesoitsion. —  A  stockholder 
cannot  rescind  his  subscription  on  the  ground  of  fraud  of  the  cor- 
poration in  procuring  it,  after  the  rights  of  bona  fide  creditors  have 
intervened  and  the  corporation  has  stopped  payment  and  become 
actually  insolvent,  unless  he  has  been  ^ligent  in  discovering  the 

"  Oil  City  Land  &e.  Co.  t.  Porter.  (O.  A.)  65  L.  J.  Cb.  (N,  8.)  735;  ■.  c. 

99  K J.  254:  B.  c.  18  Ky.  L.  Hep.  151;  74  Law  T.  Rep.  712. 

35  8.  W.  Rep.  643.  lO  EriKliah  CompaniM  Act  1867,  i  S8. 

14  Rassell   t.   Alabama   Ac.   R.   Co..  n  Aaron's  Reefs  t.  Twist  <H.  L.  <I.)) 

94  Ga.  510:  a.  c.  20-S.  E.  Eep.  350.  (18961  A.  O.  278;  a.  c.  06  L.  J.  P.  C. 

18  McKeown       t       Boudard-PeTerll  (N.  S.)  54;  74  Law  T.  Rep.  784;  atPt 

Gear  Co.,  65  L,  J.  Ch.  (N.  S.)  446:  i.  c.  (1896)  2  I,  R.  207. 
•.  c.  74  Law  T,  Rep.  310;  a.  c.  atTd. 
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fraud  and  repudiating  his  subscription  after  such  discovery.'^ 
if  he  has  been  diligent  in  discovering  the  fraud  and  prompt  to  i 
diate  his  subscription  by  reason  of  it,  the  mere  insolvency  oi 
corporation  will  not  cut  ofi  his  right  of  rescission.'"  Other  A 
ican  courts  still  adhere  to  the  English  rule  that  there  can  b 
^iisaffirmance  after  the  rights  of  creditors  have  supervened  thn 
the  insolvency  of  the  corporation.^  The  doctrine  may  b©  con 
hensively  stated,  without  much  fear  of  inaccuracy,  thus:  On 
duced  to  become  a  subscriber  to  the  capital  stock  of  a  corporatio 
the  fraud  of  the  corporation,  who,  within  a  reasonable  time  i 
discovering  of  the  fraud,  without  laches  on  hia  part  in  discovt 
the  same,  repudiates  his  subscription  before  proceedings  oi 
solvency,  voluntary  or  involuntary,  have  been  instituted  againsi 
corporation,  or  some  act  done  that  in  law  is  regarded  as  an  at 
insolvency,  is  relieved  of  all  liability  on  account  of  his  subs 
tion.^  That  he  must  act  with  promptness  after  discovering 
fraud,  has  always  been  the  doctrine  on  this  subject.^  Accordii 
a  right  of  rescission  was  denied  where  the  defrauded  sharet 
acted  for  three  years  as  a  director,  and  took  an  active  part  in 
management  of  the  corporation  mth  knowledge  o£  its  busi 
methods  and  financial  condition;^  and  also  where  the  sharets 
after  repudiating  his  subscription  on  the  ground  of  having  1 
misled  by  the  prospectus,  subsequently  paid  further  sums  on 
count  of  his  shares  with  the  idea  of  getting  back  the  m( 
originally  paid,  as  his  want  of  promptness  may  have  affected 
rights  of  the  others.'*  The  subscriber  is  not  entitled  to  a  rescis 
where,  after  discovering  the  fraud,  he  refrains  from  action  until 
corporation  becomes  hopelessly  insolvent,  in  reliance  upo 
promise,  which  is  not  fulfilled,  that  a  large  dividend  will  be 

IS  Martin  v.  South  Salem  Land  Co..  Dermott  v.  Harrison,  30  N.  T.  St. 

©4  Va,  2S;  s.  c.  2  Va.  Law  Reg.  743:  324;  s.  c.  8  N.   Y.   Supp.  184:   B 

26  S.  B.  Rep.  QOl:  0  Am.  ft  Eng.  Corp.  v.   National   Machine  Co..   123  ^ 

Cob.  (N.  S.)  312,  550. 

IS  Newton   Nnt.  Bank  v.   Newbeprin.  ai  Fear  v.  Barllett,  81  Md.  435: 

74  Fed,    Bep.   135;   a.   c,   28   CbicaKo  33  L,  H,  A.  721;  32  Atl.  Rep.  35 

Leg.  Kews.  295:  33  L,  R,  A.  727:  2D  2a  Aaron's  Reefs  v.  Twiss  (H.  L 

C,  C,  A,  330;  40  U.  S,  App.  1;  Stuffle-  (IWtO)  A.  C.  273.  204.  and  caaeg  . 

beam  t.   De  Lashmutt,  83  Fed.  Rep.  23  American     Bldg.     &c.     Assn 

449:  Real  t,  Dllinn,  5  Kan,  App.  27;  Rninbolt.  48  Neb.  434;  a.  e.  67  N 

«.  c.  47  Pae,  Bep.  317:  6  Am.  &  Eng.  Rep,  493. 

Corp-  Coi,  (N.  S.)  186.  2*  Re    Dunlop-Trnffault    Cydo 

so  MooabniEKer   v,    Wnlsh.    89   Hun  Man,   Co.,   66   L.   J.   Ch,   (N.   S.' 

(N.  T.)  564;  70  N.   Y.   St   Rep.   117;  a.  c.  75  Law  T.  Eep.  385. 
a.  c.  35  N.   y.  Supp.  550;  citing  Mc- 
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dared.^  On  the  other  hand,  one  who  has  been  induced  to  purchaae 
the  aharee  of  a  national  bank  by  falae  representations  made  bj  its 
president  and  cashier  of  ita  condition,  who  rescinds  the  contract  and 
tenders  back  the  shares,  duly  assigned,  to  the  president  of  the  bank, 
and  calls  upon  him  to  return  the  consideration,  and  brings  a  suit 
for  rescission  of  the  contract, —  cannot  be  held  liable  in  a  suit  by 
a  receiver  of  the  bank  to  recover  an  assessment  upon  such  stock.^ 

§  8641.  Effect  of  a  Forfeiture  of  the  Shares  of  One  ladnoed  to 
flalisoiibe  throng^b  Fraad. —  One  induced  by  a  fraudulent  pros- 
pectus to  apply  for  an  allotment  of  shares  in  a  corporation,  which 
are  afterwards  forfeited  by  his  failure  to  pay  calls,  ceases  to  be  a 
shareholder  and  becomes  a  mere  debtor  to  the  company,  and  if  he 
has  done  nothing  to  affirm  the  contract  he  may,  in  an  action  for  calls, 
repudiate  the  obligation  on  the  ground  of  the  fraud." 

»We)siKer  v.  Ricbmond  Ic«  Mach.  33  L.  R.  A.  721;  32  Atl.  Rep.  322. 

Co.,  90  Ya.  TVS;  i.  c.  20  B.  B.   Rep.  That  fraud  la  not  available  aa  a  de- 

861.  fenBe   to   a   member  of   a   mutnal   in- 

M  Stufflebeam   t.   De   Iiasbmntt,   63  Biiracce   compan}'    wbo    has    had    the 

Fed.   Rep.   449;   diatiDguiabbic   Walte  benefit   of   the   insurance,    as   against 

T,  Dowley.  84  TJ.  S.  527;  s.  c.  24  L.  the  rights  of  creditors  ol  the  eorpora- 

ed.   161;   Panly  t.  State  Loan  Trust  tton.—  see  Mansfield  y.  Woods,  (Ohio 

Co.,  165  U.  S.  606;  a.  c.  41  L.  ed.  844.  C.  P.)  28  Ohio  L.  J.  111.     That  a  de- 

That  a  subscriber  trho  is  entitled,  b^  ley  of  tvo  years  and  a   half  in  dis- 

Tfgfat,  to  repudiate  bis  subscription  Im-  affirming  cuts  off  the  right  where  aa 

mediately  upon  diicovering  the  fraud,  assignment  for  the  benefit  of  creditors 

does    not    reaffirm    it    by    giving    hi*  has  supervened,—  see  Painesville  Nat. 

check  to  a  director  of  the  corporation,  Bank  v.  King  Varnish  Co..  (Ohio  C. 

■ecompanied   by   the   atatement    that  C.)   1  Toledo  Leg.  News,  304. 

be  wUI  never  give  another  dollar  to-  W  Aaron's  Reefs  v.  Twiss  (H.  L.  (I.)) 

wards   hie   anhscriptlon   to   the   stock,  (188G)  A.  C.  273;  b.  c.  65  L.  J.    P.  G. 

and  tbat  the  check  is  given  to  save  (N.  8.)  54;  74  Law  T.  Rep.  794;  aS'g 

the  money  alresdr  paid  therein,—  see  a    c.  (1895)  2  I.  R.  207. 
Fear  v.  BarUett,  81  Md.  43S;  s.  c. 
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CHAPTER    OOXXXII. 

PAYMENT  FOR  SHARES  IN  PROPERTY. 

Bxcnoii  Section 

8643.  Payment  of  shares  in  prop^ty  801U.  Courts    n'hich    proceed    on    1 

at  "  monej's  worth."  "good  faith  rulp." 

S644-  In   wbnt    rammodities   payment  8G50.  What  over-ralaatioDs  have  tx 

may  be  made.  held  fraudulent. 

6646.  EEFect  of  IbsuIdk  sharea  of  new  8651.  What  orervaluatioos  have  bi 

corporation    in    exchange    for  held  not  fraudulent. 

shares  of  old.  8652.  Payment  in  property  the  title 

8646.  Distinction    between    the   "  true  which  tails. 

valne    rule "    and    the    "  good    8653.  Corporations  cannot  issue  th 
faith  rule."  shares  at  a  discouDt. 

8647.  Courts     which     adhere    to     the    8654.  Rule  as  between  the  corporal: 

"  tme  Talne  rule."  and  the  subscriber. 

8648.  Whether  a  knowledge  of  cred-    8655.  Ehigliah  statute  requiring  a  ri 

Itors    as    to    the    manner    in  Istiy   of   the    contract    wbi 

which  shares  have  been  paid  shares  are  not  to  be  paid  i 

for  affects  their  rights.  in  (nil. 

%  8643.  Fayment  of  Shares  in  Property  at  "  Honey's  Wortii." 
The  doctrine  remains  that  a  corporation  may  accept  payment  of 
shares  in  any  property  other  than  money,  which  it  may  lawful 
purchase,'  and  need  not  go  through  the  inconvenient  form 
collecting  payment  for  its  shares  in  cash,  and  then  turning  roui 
and  paying  the  money  back  to  the  same  persons  for  property  whii 
it  needs  and  which  it  may  rightfully  acquire,  hold,  and  use,  pi 
Tided  the  property  is  turned  into  the  corporation  at  a  fair  vak 
tion.^  One  court  has  gone  so  far  as  to  hold  that  circumstances  mi 
exist  under  which  a  corporation  organized  to  supply  a  village  wi 
water  may  make  a  valid  contract  to  issue  its  entire  capital  stoc 
except  a  few  shares  already  issued,  in  payment  for  the  construetii 
of  its  plant  and  the  acquisition  of  the  property  and  rights  necessa 
to  its  operation.'    The  goodrwill  of  a  business  is  held  to  be  pro 

1  Malone  t.  Lancaster  Gas  Light  Ac.  *  Drake    v.    New    York     Suburb 

Co..  14  Lane.   L.  Rev.  (Pa.)  22.5.  Water   Co..   26   App.   Div.  499;   s. 

3  Shannon  v.  Stevenson.  173  Pa.  St.  50   N.    Y.    Snpp.   826.      The   contri 

419;  s.  c.  37  W.  N.  C.  (Pa.)  537.  was  executed  on  both  sldea. 
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flrty  for  which  stock  of  a  corporatiou  may  be  issued  under  a  statute 
providing  that  no  stock  shall  be  issued  for  less  than  its  par  value  and 
except  for  money,  labor  done,  or  property  actually  received  for  the 
use  and  lawful  purposes  of  the  corporation.*  A  statute  prohibiting^ 
the  issue  of  shares  eacept  for  money,  labor  done  or  money  or  prop- 
erty actually  receittd,  has  been  construed  to  allow  the  issue  of 
paid-up  shares  for  services  agreed  to  be  performed  in  the  future,  as 
well  as  for  services  already  performed.'  The  English  Court  of 
Appeal  have  recently  held,  reviewing  the  previous  recent  judg- 
ments in  that  country  on  this  question,  that,  although  a  limited 
company  cannot  release  a  shareholder  from  tha  obligation  to  pay 
for  his  shares  either  in  money  or  in  money's  worth,  and  cannot, 
therefore,  issue  its  shares  at  a  discount, —  yet  it  can,  provided  the 
contract  is  duly  registered  under  the  statute,*  buy  property  at  any 
price  it  thinks  fit,  and  pay  for  such  property  in  fully-paid-up  sharea; 
and  that  the  transaction  will  be  valid  and  binding  upon  its  creditors 
if  the  company  has  acted  in  it  honestly  and  not  colorably,  and  has 
not  been  so  imposed  upon  by  the  vendor  as  to  be  entitled  to  be 
relieved  of  its  targain;  and  further,  that  the  value  received  by  the 
company  is  measured  by  the  price  at  which  the  company  agreed  to 
buy  the  property,  and  that  this  is  the  only  value  which  the  court 
can  take  into  consideration,  so  long  as  the  title  to  the  property  re- 
mains unimpeached.^  It  cannot  escape  attention  that  the  two 
propositions  that  a  company  cannot  issue  its  shares  at  less  than  par, 
but  can  sell  them  for  property  at  any  valuation  which  the  company 
and  the  other  contracting  party  may  affix  to  the  property,  contra- 
dict each  other;  that  the  latter  proposition  amounts  to  nothing  more 
than  the  holding  that  a  company  can  create  value  by  saying  that 
certain  property  has  a  certain  value;  and  that  the  proposition  that  a 
company  may  issue  its  shares  at  any  valuation  which  may  be  agreed 
upon  is  totally  subversive  of  the  righta  of  creditors,  and  clearly  con- 
tradicts the  earlier  and  sounder  decisions  rendered  in  that  country 
on  the  subject.  Circumstances  may,  however,  arise  where  the  ques- 
tion of  the  power  of  a  corporation  so  to  issue  its  shares  will  not  be 
inquired  into.  For  example,  a  corporation  which  has  issued  stock 
to  ft  person  in  exchange  for  property  of  some  value  cannot,  as 

*WaBhbiini  T.  National  Wall  Paper  e  CompaDies  Act  1867,  i  2B. 

Co..  81   Fed.  Rep.   17;  s.  c.  51  U.  S.  THe  Wragg,  <1807)  1  Cb.  796;  a.  c. 

App.  880:  14  Nat.  Corp.  Rep-  -"ill.  (""•  T^.  -T.  Ch.  (N.  S.t  419:  7R  I^w  T. 

ESbannoD  v.  Stpyennon.  173  Pa.  Rt.  Rep.  602;  76  Law  T.  Rep.  397. 
419:  i.  c.  87  W.  N.  C.  (Pa.)  537;  34 
Atl.  Rep.  2ia 
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against  him  or  one  who  has  purchased  it  from  him,  deny  ' 
vaKdity  of  the  stock  for  lack  of  payment.^  So,  a  purchaser 
"  treasury  stock  "  from  a  corporation  cannot  avoid  liability  for 
purchase  price  on  the  ground  that  the  corporation  did  not  rece 
the  full  par  value  of  the  stock  from  the  stockholders  to  whom  it  i 
originally  issued  and  who  subsequently  donated  it  to  the  corpc 
tion,  where  it  was  issued  as  fully-paid  non-assessable  stock,  and 
purchaser  was  fully  apprised  of  the  nature  and  extent  of  the  c 
sideration  originally  paid  for  it.  "  The  transaction,  though  not  c 
elusive  as  against  the  creditors  of  the  plaintiff,  was  conclusive 
between  it  and  the  taker  of  its  shares."* 

§  8644.  In  What  Commodities  Payment  Hay  be  Hade.— In 
absence  of  a  statutory  prohibition,  the  shares  of  a  corporation  n 
be  paid  for  in  any  kind  of  property,  labor,  services,  or  other  cc 
modity  such  as  a  corporation  may  lawfully  receive  and  pay  for 
money;^"  and  where  such  commodity  is  turned  into  the  corporat 
at  a  fair  valuation,*'  or  where  no  issue  ia  made  as  to  its  value,^  ' 
shares  are  deemed  to  be  paid  for  to  the  extent  to  which  it  t 
agreed  that  the  commodity  should  be  deemed  payment.  It  is  no1 
all  necessary  that  the  property  should  be  tangible:  It  may  be 
incorporeal  hereditament,  such  as  the  right  to  take  minerals  fr 
land;  and  this  right  may  be  transferred  at  a  fair  valuation  t( 
mining  company  in  exchange  for  its  shares.''  It  may  be,  and  ofi 
is,  the  work,  labor,  skill  and  materials  furnished  by  contract 
who  undertake  to  construct  the  works  of  the  corporation, — 
which  case,  where  the  work  agreed  to  be  done  by  the  contrac 
has  been  accepted  by  the  corporation  in  payment  for  the  shai 

BRoIl  T.   St.   Loui«   Ac.    Mia.    Co..  stock  or  indebt^nesB  shall  be  r 

62  Mo.  App.  60,  68.  The  court  Bay  that,  while  the  coi 

>  Standard     Matrix     Mach.     Co.     v.  ration   ao   iBsulng   the   aharoB,   can 

Hills,  68  Mo.  App.  249,  254,    Rectlfv-  colleot   the   unpaid   balance,   ita   ci 

ing  the  rcoister  where  paid-up  Bhares  itora  may:    Nenny  t.  Waddill,  6  1 

were   allotted,   but  by   a   mistake   the  Ciy.  App.  244:  b.  c.  8  Nat.  Corp.  I 

contract  o(  allotment  was  not  filed  un-  68:  25  S.  W.  Rep.  308. 

til  the  Bhares  were  iaaned,   etc.:     Re  id  Hsatinga     Maltins    Co.     t.     I 

PreBervation  Syndicate,   (1895)   2  Ch.  Range   Brew.    Co.,   65   Minn.    28, 

TbS;  B.  c.  64  L.  J.  Ch.  (N.  S.)  723;  73  a.  c.  4  Am.  &  Enc.  Corp.  Cos.  (N. 

Law  T.  Rep.  341.     An  issue  of   cer-  264;  67  N.  W.  Rep.  652. 

tiflcates  or  stock  in  number  within  the  ii  Mercer     t.     Park     City     Mim 

limits   of  the  company's   charter,   but  Water  Co..  18  Ky.  L.  Rep.  BSS:  t 

tor  BmouDts  in   eiceas  of  tbe   money  38  S.  W.  Rep.  841. 

paid  in,  doea  not  render  the  stock  void  12  Elderkin    v.    Peterson,    8   Wi 

as  against  creditors  of  the  corpora-  674;  a.  c.  36  Pac.  Eep.  10^ 

tioD.  nnder  Tex.  Const,  art.  12.   %  6,  laghepard  v.   Drake.   61   Mo.   A 

proTidine  that  nil  fictitious  increase  of  134;  s.  c.  1  Mo.  App.  Rep.  18& 
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the  shares  cannot  be  made  assessable,  in  the  absence  of  fraud  —  at 
least  as  between  the  corporation  and  the  original  sharetaker  —  on, 
the  ground  that  the  work  was  defectively  done."  In  Michigan, 
full-paid  shares  cannot  be  issued  to  a  person  in  exchange  for  hia 
influence  in  promoting  the  sale  of  the  goods  w^hich  the  corporation 
IB  organized  to  manufacture,'"  though  in  Missouri  the  rule  seems  to 
be  the  reverse." 

§  8645.  Effeot  of  luning  Sharea  of  New  Corporation  in  Exchans^ 
for  Sharei  of  Old.— While  a  corporation  may  issue  its  shares  in 
payment  for  any  commodity  which  it  may  lawfully  acquire,  and 
may  agree  with  the  subscribers  to  its  shares  as  to  the  value  at  which 
such  property  shall  be  received  in  payment,  yet  such  an  agreement, 
iu  order  to  be  binding,  must  be  a  real  contract  of  bargain  and  sale, 
made  in  good  faith  and  in  the  exercise  of  a  fair  and  honest  judg- 
ment. A  transfer  of  all  the  assets  of  a  corporation  to  a  new  com- 
pany in  consideration  of  its  assuming  the  indebtedness  of  the  old 
one  and  exchanging  its  stock,  share  for  share,  for  that  of  the  old 
company,  thereby  giving  each  shareholder  the  same  relation  to  the 
property  that  he  previously  sustained,  does  not  constitute  a  con- 
tract of  bargain  and  sale  of  the  assets,  or  establish  that  their  value 
is  sufficient  to  pay  for  the  new  stock  in  full.  Shares  of  a  new  com- 
pany issued  in  exchange,  share  for  share,  for  that  of  a  company 
existing  under  the  laws  of  another  state,  without  any  payment 
therefor  except  the  transfer  of  the  old  company's  stock  and  assets, 
when  this  is  done  to  evade  th8  liability  of  stockholders  under  the 
'laws  governing  the  original  company,  will  be  deemed  paid,  as 
against  the  creditors  of  the  old  company,  only  to  the  extent  that 
the  actual  value  of  the  property  actually  received  from  the  old 
company  exceeded  the  sum  of  its  indebtedness." 

§  8648.  Distinction  between  the  "  Tme  Value  finle "  and  the 
"  Good  Faith  Rnle." —  Our  readers  will  recall  that  there  are  two 

HRiTerton  Water  Co.  v.  Hnmmel,  see  Wella  t.  Green  Bay  &c.  Cnnal  Co., 
ira  Pb.  St.  575;  s.  c.  34  Atl.  Rep,  90  Wis.  442:  b.  p.  64  N.  W.  Rep.  68. 
851.  CircumiitaneeH  under  wh[ch  the  IB  Peninsular  8aT.  Bank  v.  Black 
Rhares  issued  under  Btatutory  nathor-  Flnjj  &c,  Co.,  105  Mic-h.  535;  ».  p.  2 
ity  by  the  purchaaers  of  the  property  Det.  L.  N.  133;  63  N.  W.  Rep.  C14. 
and  franchiseH  ot  the  corporation  at  m  Lieblic  t.  Knapp.  79  Mo.  22. 
a  forecloaare  sale,  upon  a  reincorpo-  it  Spragup  t.  National  Bank  ot 
radon  are  to  be  deemed  full-paid,—  Amprira.  172  111.  146:  s.  e,  50  N.  E. 
.Rep.  19;  aTg  a,  c.  66  111.  App.  320, 
7235 


DiB.1izedOyGoO<^lc 


7  Thomp.  Corp.  §  8646,]     stock  avd  btoceholdebs. 

rules  on  this  subject,  one  of  which  the  writer  has  elsewhere  call( 
"the  true  value  rule,'"*  and  the  other  "the  good  faith  rule." 
The  former  rule  demands  that  when  atmrea  are  paid  for  in  propert 
the  property  must  be  turned  in  at  a  fair  valuation, —  in  other  wore 
that  the  shares  must  be  paid  for  "  in  money  or  in  money's  worth 
It  proceeds  upon  the  ground  that  the  State  grants  to  a  body  of  iucc 
porated  adventurers  an  immunity  from  the  payment  of  their  ov 
debts  on  the  condition,  and  no  other,  that  they  will  create  a  joii 
capital  or  fund,  which  shall  be  fairly  and  fully  filled  up,  and  whii 
shall  be  what  it  purports  to  be,  which  capital  or  fund  is  to  take  tl 
place  of  their  individual  credit,  and  answer  for  the  debta  whi( 
they  create  in  managing  the  joint  business;  and  that,  on  grourn 
of  public  policy,  and  having  regard  to  the  rights  of  creditors,  the 
stand  under  the  obligation  of  seeing  that  this  fund  is  what  it  pn 
porta  to  be,  and  that  there  is  no  difference  between  the  real  ai 
the  ostensible  capital  on  the  basis  of  which  they  seek  to  obta 
credit.  Under  this  rule,  where  the  shares  of  a  corporation  are  pa: 
for  in  property,  the  property  must  be  turned  in,  in  payment  fi 
the  shares,  at  its  real  value  at  the  time,  and  not  at  a  value  dete 
mined  by  speculative  optimism;  and  if  it  is  not  of  the  real  value  i 
which  it  is  so  turned  in,  the  shareholders  must  pay  the  differem 
in  favor  of  creditors.  Under  this  rule,  an  over-valuation  of  tl 
property  turned  in  will  make  the  shareholder  liable  whether  it  t 
the  result  of  fraud,  mistake  or  bad  judgment.  The  other  rul 
I  call  "  the  good  faith  rule," —  an  expression  which  baa  been  use 
to  cloak  and  condone  more  actual  fraud  than  any  word  in  ou 
language.  It  is  to  the  effect  that,  in  determining  the  value  i 
which  property  may  be  received  by  a  corporation  in  payment  f( 
its  shares,  whatever  valuation  the  parties  to  the  transaction  choos 
to  put  upon  it,  is  conclusively  to  be  deemed  its  valuation,  provide 
they  act  "in  good  faith;  "  and,  conversely,  that  actual  fraud 
necessary  in  order  to  make  the  shareholders  liable  for  the  differeni 
between  the  real  ani  the  pretended  value  of  the  property,  in  fav< 
of  creditors  of  the  corporation.  This  rule  concedes  that  a  gro 
over-valuation  of  the  property  received  in  payment  for  the  shan 
is  evidence  of  actual  fraud.  But  the  nde  has  this  infirmity:  it  fai 
to  state  against  trliom  the  actual  fraud  must  be  committed  in  ord( 
to  make  it  an  insufficient  payment.  If  the  buyer  and  seller  dei 
fwrly  with  each  other,  where  is  there  any  ground  for  an  impntatio 
18  2  Thomp.  Corp.,   !   1616.  i»2  Thomp,   Corp.,   i   1618. 
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of  actual  fraud?  la  it  that  they  are  conspiring  to  cheat  future 
creditors  of  the  corporation?  The  inference  is  strained  and  re- 
mote. K  two  parties  to  a  bargain  deal  fairly  with  each  other,  is 
there  any  rule  of  law  or  of  equity  which  will  set  aside  their  bargain 
on  the  ground  that  the  law  raises  an  inference  that  they  intended 
to  cheat  some  remote,  future,  or  possible  person?  "  The  good 
faith  rule  "  is  thus  shown  to  be  the  yery  essence  of  nonsense,  uuleea 
the  "  actual  fraud  "  which  it  requires  is  that  kind  of  fraud  which 
is  sometimes  colled  "  a  fraud  on  the  law."  But  no  court  has  yet 
confounded  "  actual  fraud  "  with  that  somewhat  vague  thing  called 
"  fraud  on  the  law."  If  "  fraud  on  the  law  "  is  to  be  the  standard, 
that  brings  us  back  to  the  "  true  value  rule; "  for,  whereas  the  rule 
requires  shares  to  be  issued  for  property,  labor,  etc.,  at  a  fair  valua- 
tion, any  over-valuation  of  the  property,  labor,  etc.,  or  under-valu- 
ation  of  the  shares,  is  a  "  fraud  on  the  law."  The  "  good  faith 
rule,"  as  administered  in  the  courts,  comes  practically  to  this, — ■ 
that  whatever  the  body  of  adventurers,  desiring  to  make  something 
out  of  nothing,  choose  to  call  value  in  "  stocking  property," —  to 
use  the  slang  of  such  persons, —  is  value.  It  was  the  doctrine  of  the 
Stoics  that  a  man  never  suffers  so  long  as  he  can  persuade  himself 
that  he  is  happy;  that  he  is  never  hungry  so  long  as  he  can  imagine 
that  his  belly  is  full. 

%  8647.  Conrtt  which  Adhere  to  the  "True  Value  Eule."— In 
the  cases  cited  in  the  margin,  the  courts  have  adhered  to  the  "  true 
value  rule  "  as  to  the  payment  of  shares,  which  is,  that  where  pay- 
ment is  made  in  property,  labor,  services,  or  in  anything  other  than 
money,  the  commodity  must  be  turned  in  at  its  true  value  at  the 
time,  and  that  an  over-valuation  of  it,  or  an  under-valuation  of 
the  shares,  leaves  the  shares  unpaid  to  that  extent,  and  the  share- 
holders liable  to  make  up  the  deficiency  in  favor  of  creditors  of 
the  corporation,  without  regard  to  the  question  whether  the  dis- 
crepancy was  the  result  of  fraud,  mistake,  bad  judgment,  or  a 
cheerful  optimisra.*' 

a>  Sbepard  t.   Drake,   61   Mo.   App.  Salt  Lake  II«rdw.  Co.  ' 

1S4;  t.  e.  1  Mo.  App.   Eep.  138;   Ro-  Co,  IS  Utah,  423;  a.  c. 

man  v.  Dtmmlck,  IIB  Ala.  233;  a.  c.  200:  4  Am.  ft  Bng.  Con 

14    Nat.   Corp.    Rep.    871;   22    South.  524;   Gates  v,   Tippecanop   Stone   Co., 

Rep.  109;  7  Am.  &  Enn-  Corp.   Cai.  8  Ohio  C.  C.  99;  s.  c  2  Ohio  Dec.  37; 

<N.  S.1  439:  Tharer  t.  El  Plomo  Mln,  b.   c.   afTd.   48   N.    B.    Rep.    295.      In 

Co.,  40  111.  App.  344;  National  Bank  Woolfolk   t.   January,    131    Mo.   62ft 

of  America  v.   Pacific  R.  Co-.   M  III.  the   Supreme   Court   ol  Missouri,   de- 

App.  320;  s.  c.  12  Nat.  Corp.  Eep.  572;  parting    from     Its     former    doctrinav 
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§  8648.  Whether  a  Knowledge  of  Ciediton  as  to  the  Manner 
which  Shares  Have  Been  Paid  for  Affects  their  Kig:hts. — Xhe  eoui 
doctrine  on  this  Bubjeot  makes  the  rule  that  shares  are  to  be  pa 
for  in  money  or  money's  worth  a  rule  o£  public  policy,  especial 
where  such  is  the  requirement  of  the  constitutional  or  statutory  lai 
consequently,  under  this  rule,  the  right  of  a  creditor  of  the  corp 
ration  to  enforce  the  liability  of  its  ahareboldera  who  have  not  pa 
their  subscriptions  in  full  ia  not  dependent  in  any  degree  upon  tl 
fact  of  his  knowledge,  at  the  time  of  extending  the  credit,  th 
such  subscriptions  were  or  were  not  paid  in  full;^'  though  this,  it 
to  be  regretted,  is  not  the  doctrine  of  all  the  courts.^ 

§  8649.  Courts  which  Proceed  on  the  "  Oood  Paith  Sole." —  ( 
the  other  hand,  the  courts  whose  decisions  are  cited  in  the  mar^ 
proceed  on  the  rule  which,  variously  expressed,  is  that,  unless  t 
over-valuation  of  the  property,  labor,  etc.,  turned  in  in  payme 
for  the  shares,  is  intentional,  that  ia,  over-valued  to  the  knowled 
of  the  parties  to  the  transaction,  or  is  actually  fraudulent,  or 
gross  as  to  be  constructively  fraudulent, —  the  value  at  which 
was  turned  in  in  payment  is  to  be  deemed  payment,  and  the  shai 
are  to  be  deemed  to  have  been  paid  up  to  that  extent,  and  i. 
shareholders  are  protected  from  further  assessment  in  respect 
Buch  payment,  even  in  favor  of  creditors.^  In  Minnesota  it  h 
been  well  held  that  "  stockholders  cannot  be  heard  to  say,  aft 

adopted  the  "  (food  faith  rule."    Sub-  a.  c.  1  Am.  &  Bng.  Corp.  Caa.  (N.  1 

■equentlv.   in   Van   Cleve   t.   Berkey,  C33:  Re  Hesa  Man.  Co..  23  Cbd.  S. 

143  Mo.  109,  In  an  able  and  eonyine-  RU:  Clow  t.  Brown,   (Ind.)  31  N. 

\ng  opinion  by  Brace,  J.,  it  reinstated  Rep.  361:  Brnner  v.  Brono,  139  It 

the  "true  value  rule."    See  also  Alten-  flOO:  s.  c.  38  N.  B.  Bep.  318:  Gilkie  i 

berg  T.  Grant,  85  Fed.  Rep.  345;  re-  Co.  v.  Dawaon  Town  &c.  Co.,  46  Ni 

verainit  b.  c.  83  Fed.  Rep.  980.  333;  a.  c.  64  N.   W.  Rep.   978.   1« 

ai  Sprague    v.     National     Bank     of  Morse  v.  PaciSc  B.  Co..  11  Nat.  Coi 

America,  172  111.  14ft:  s.  c.  50  N.  E.  Rep.  671;  a.  c.  28  Chieago  Leg.  Nev 

Rep.  19;  arg  a.  e.  66  111.  App.  320.  302;  1  Chie.  L.  J.  Wkly.  71;  Tan: 

33  Adamant   Man.    Co.   v.    Wallace,  t.  Bailey,  12  Wash.  634;  a.  c.  11  N 

16  Wash.  614;  k  c.  48  Pac.  Rep.  415.  Corp.    Rep.    339:   42   Pac.    Rep.    11 

8»  Powers    T.    Knapp,    85    Hun    (N.  Manhattan  Trnat  Co,  v.  Seattle  Ci 

T.)  38;  B,  c.  66  N.   Y.   St.   Rep.   133;  &c.  Co.,  16  Wash.  499:  b.  c.  48  Pi 

SS  N.  T.   Supp.   622;  Jones  v.  Whit-  Rep.  333;  rehearing  denied  in  48  Pi 

worth,  94  Tenn.  602;  s.  e.  30  S.  W.  Rep,  737;  Kellev  Bros.  t.  Fletcher. 

Rep.  736;  Rlckereon  Roller-Mill  Co.  v.  Tenn.   1;  s.   c.  28  8.  W.   Rep.    lOS 

Parrell  Foundry  &c.  Co.,  75  Fed.  Rep.  Strcator    Reclining    Car-Seat    Co. 

BM;  a.  c.  43  D.  8.  App.  452;  American  Rankin.   45   III.   App.   226.     Compa 

Tnbe   &p.   Co,   v.   Hays,   165   Pa.   St,  Larocque  v.  Beauchemin.  66  L.  J. 

489;  a.  c.  35  W.  N.  C.  (Pa.)  530:  25  C.   (N.   S.)  59;  Kroenert   v.  .lohnst 

Htta.  L.  J.  (N.  S.)  374;  30  Atl.  Rep.  (Wash.)  .52  Pac.  R*p.  605:  Troup 

986:  Northwestern  &e.  Ina.  Co.  t.  Cot-  Horbaeh,  74  N.  W.  Rep.  326, 
ton  Exch.  &e.  Co.,  70  Fed.  Rep.  155: " 
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PAYMENT  FOB  8HABE8  IN  PROPEETT.      [7  Thomp.   Corp.   §   8650. 

creditors  have  trusted  the  corporation  on  the  basis  of  its  apparent 
paid-up  capital  and  the  corporation  haa  become  insolvent,  that  they 
acted  in  good  faith,  without  any  intention  to  defraud  any  creditor. 
The  law  presumes  an  intention  in  such  cases  to  defraud.  Where 
property  at  a  gross  over-valuation  is  given  and  accepted  for  paid-up 
stock,  the  question  of  fraud  is  usually  one  of  fact.  But  there  may 
be  cases  where  the  property  was  of  such  a  character,  and  the  over- 
valuation so  great  as  to  exclude  any  possibility  of  an  honest  mistake. 
In  such  cases  it  would  be  the  duty  of  the  court  to  declare  the 
transaction  fraudulent  as  to  creditors.  Upon  principle  and  au- 
thority, we  hold  that  a  corporation,  unless  prohibited  by  some  statu- 
tory or  constitutional  provision,  may,  in  good  faith,  issue  paid-up 
shares  of  its  stock  for  the  purchase  of  property  at  a  fair  valuation; 
and  in  such  case,  both  the  corporation  and  its  ereditora  will  be 
bound  thereby.  But  if  there  is  a  material  over-valuation  of  the 
property,  to  the  knowledge  of  the  contracting  parties,  the  transac- 
tion is  a  fraud  as  to  subsequent  creditors  of  the  corporation  without 
notice;  and  if  it  becomes  insolvent,  the  shareholders  so  paying 
for  their  stock,  will  be  chai^d  in  equity,  to  the  extent  necessary 
to  pay  such  creditors,  with  the  difference  between  the  real  value 
of  the  property  and  the  par  value  of  their  stock."** 

§  8660.  What  Over-Valoationi  have  been  Held  Fraudulent.— 
Within  the  meaning  of  the  foregoing  rule,  property  delivered  to  a 
corporation  in  payment  for  its  shares  is  deemed  to  have  been 
fraudulently  over-valued,  so  that  the  shares  are  deemed  to  have 
been  paid  for  only  to  the  extent  of  the  fair  value  of  the  property  at 
the  time,  and  are  assessable  in  favor  of  creditors  for  the  difference 
between  such  fair  valuation  and  the  par  value  of  the  shares, — 
where  there  is  a  gross  over-valuation  to  the  knowledpe  of  the  share- 
taker;*  where  the  over-valuation  is  so  gross  as,  in  the  absence  of 
an  explanation,  creates  on  the  face  of  the  transaction,  an  inference 
of  fraudulent  intent;*  especially  where  viewed  in  connection  with 
the  other  facta  of  the  case;*^ —  as  where  a  corporation,  for  the  pur- 

3*  Hattrngt    Maltins    Cn.    t.    Iron  i.  c.  4  Am.  ft  Eog.  Corp.  Obb.  (N.  S.) 

Range  Brew.  Co.,  65  Minn.  28.  33;  a.  2M:  67  N.  W,  Bep.  652. 

c.  4  Am.  &  Eng.  Corp.  Cai.  (N.   8.)  M  Coleman   v.   Howe.    1B4   III.   458: 

264:  67  N.  W.  Kep.  662.  ».  p.  TO  N.  B.  Rep.  725!  affg  i.  e.  53 

a>  Wlshard  T.  HatiBen.  96  Iowa,  SOT;  111.  App.  82. 

».  e.  5  Am.  &  Eng.  Corp.  Gas.  (N,  8.)  ^  I.loyd  v.  Preston,  146  U,   S.  630; 

4?r:  68  N.  W.  Hep.  691;  61  Am.  Bt.  a.  c.  36  L.  ed.  1111:  13  Sup.  Ct.  Bep. 

Bep.  238:  Hastinsa  Maltlnf-  Co.  t.  Iron  131;  40  Am.  &  Eng.  Corp.  Caa.  276. 
Range   Brew.   Co.,   6C   Minn.   28,   SS; 
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7  Thorop.  Corp.  §  8851.]     stock  and  btockholdebs. 

pose  of  enabling  a  subacriber  to  get  his  shares  at  less  than  par,  h 
from  him  a  worthless  patent  right  and  afterward  reeells  it  to  l 
for  a  nominal  sum, —  the  transaction  being  a  mere  evasion  of 
atatutory  requirement  that  the  shares  are  to  be  sold  at  par;** 
where  "  paid-up  shares  "  to  the  amount  of  $300,000  were  isai 
in  exchange  for  property  of  the  well-understood  value  of  no  m 
than  $75,000  * 

§  8661.  What  Over-V&lnatioiu  have  been  Held  not  Fraudulent 

Decisions  aro  met  with  which  exhibit  no  better  basis  for  the  o 
elusion  of  the  court  that  shares  partly  paid  for  in  property  are 
be  deemed  as  having  been  fully  paid,  than  the  conception  that  w! 
is  called  full  payment  —  especially  if  accompanied  by  some  sort 
legerdemain  —  is  full  payment.  In  one  of  these  cases,  shares 
the  extent  of  $1,000,000  were  issued  for  property  wo: 
$220,000,  and  this  passed  the  scrutiny  of  a  cheerful  and  cc 
plaisaut  court.**  The  fact  that  one  who  exchanges  property  for  i 
shares  of  a  corporation  viakea  a  profit  out  of  the  transaction, 
not  being  a  promoter,  director  or  other  official  of  the  corporatii 
constitutes  neither  fraud  nor  evidence  of  fraud.  In  all  such  ca 
the  question  is  what  was  the  property  really  worth  at  the  time  wh 
he  turned  it  in  to  the  company,  and  not  what  he  gave  for  it, 
whether  he  gave  anything  for  It." 

28  P«k  v.  Elliott,  79  Fea.  Rep.  10:  used  its  money  to  pay  sneh  debt;  i 

t.  c.  47  U.  S.  App,  605:  38  L.  R.  A.  do  the  other  atocbholdera  thereby 

616:  24  C.  C.  A.  42S.  come    entitled   to    such   stock   on 

SB  Coleman   \.   Howe.   154   III.   4SS:  ground  that  they  aloae  paid  what  i 

B.  e.  39  N.  E.  Eep.  725;  afTg  s.  c.  53  paid  for  the  property,— see  West 

111.  App.  82.     That,  as  between  share-  HiiiBkamp,   63   Fed.    Rep.   T49;    ■. 

holders,  the  vaHdlt]/  or  ownership  at  H  C.  C.  A.  401. 
the  shares  Issned  by  a  corporation  in       30  Rood   t.   Whorton,   74  Fed.   R 

consideration  ot   property   transferred  118:  s.  o.  20  C.  C.  A.  332:  46  D. 

to  it  Is   not   affected   by   false   repre-  App.  6.     Compare  the  equally  uusa 

aentationa  of  the  seller  as  to  the  value  factory   case   of   Giddintcs   v.    Holl 

oi  his  property,   made  to  the  persona  19  Mont.  263:  s.  e.  48  Pac.  Rep.  ( 

forming  the  corporation,  although  the  where   the   question   was   whether 

fraud  might  have  been  cause  for  re-  rectors  who  had   reported,   in  tbe 

scission  of  their  contract  or  the  wind-  port    required    by    statute,    that    i 

ins  up  of  the  corporation, —  see  West  shares   of   the   corimration   were   p 

v.  Huisliainp,  63  Fed.  Rep.  749:  e.  c.  in   full,  when   they  had  been   paid 

11  C.   C.   A.   401.     That,   aa  between  town  lots  carved  out  of  a  recent  g 

stockholders,  the  title  to  stock  issued  emment  land    entry    which '  was    i 

lu    conaideratiou    o(   property   turned  nulled  by  the  Eovernment  land  offi 

over  to  a   corporation   i«  not  affected  made  a  false  report. 
bv  the  fact  that  tbe  holder  obtained       SI  Grant  v.  Enxt  Ac.  R.  Co.,  M  F 

the  property  on  a  credit  and  had  not  Rep.   669;   Re   Wrnees.   (1897)   1   ( 

paid  tor  it,  and  afterwards,  aa  preai-  796;  b.  c.  66  L.  3.  Ch.  (N.  B.)  419: 

dent  and  manager  ot  tbe  corporatioD,  Law  T.  Bep-  6&2;  76  Law  T.  R 
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PAYMENT  JOB  8HABES  IN  PBOPEBTT.     [7  Thomp,  Corp.  §  8663. 

§  8662.  Payment  in  Proper^  the  Title  to  which  Fails. —  Under 
the  "  tnie  value  rule,"  quitclaim  deeds  to  a  corporation,  by  aub- 
scribers  to  its  shares  of  lands  in  which  they  erroneously  supposed 
they  had  an  interest,  cannot  constitute  a  valid  payment  for  their 
atock  as  against  creditors  of  the  corporation.^ 

§  8663.  Corporations  Cannot  Iisne  their  Sharei  at  a  Diaoount. — 

In  England  the  doctrine  still  obtains  —  the  only  doctrine  com- 
patible with  business  honesty  and  the  rights  of  the  public  —  that  a 
corporation  cannot  issue  its  shares  at  a  discount**  It  cannot  do 
this  even  for  the  limited  purpose  of  adjusting  the  rights  of  con- 
tributoriea  among  themselves,  after  the  claims  of  creditors  and  the 
coet  of  mnding  up  have  been  satisfied.**  For  stronger  reasons,  it 
cannot  give  away  its  shares, —  that  ia,  issue  them  to  its  shareholders 
as  a  "  bonua,"  though  this  is  attempted  "  in  good  faith,"  and 
though  the  transaction  is  publicly  registered  under  the  provisions 
of  the  atatut*.*"  There  are,  however,  statutes  which  have  been 
judicially  construed  as  conferring  this  power.  Thus,  the  Englbh 
Court  of  Appeal  have  held  that  a  company  governed  by  the  English 
Companies  Clauses  Consolidation  Act,  1S45,  and  the  Act«  amending 
it,  may  issue  fully  paid-up  shares  at  a  diacoimt,  and  for  payment 
either  in  cash,  lands,  labor,  or  other  consideration,  subject  to  the 
liability  of  the  directors  for  issuing  the  stock  below  ita  value  with- 
out necessity,  and  may  also  issue  debentures  or  debenture  stock  at  a 
discount,  if  authorized  to  borrow  money  or  raise  money  by  a  mort- 
gage or  debenture.**  So,  the  Court  of  Kings  Bench  of  Manitoba 
have  construed  a  statute  of  that  province  as  conferring  the  power 
upon  the  directors  of  a  corporation  to  issue  its  shares  at  a  discount 
-without  authority  of  a  general  meeting  of  the  shareholders,  so  far 
aa  the  company  and  the  shareholders  arc  concerned,  if  the  issue  is 
bona  fide  and  the  discount  is  not  greater  than  has  been  fixed  by  a 

X7;   Rneaell  t.   Rock   Rua  Fuel   Ghs  property  on   (Credit  and   had  not  paid 

"Jo.,  18*  Pa,  St.  102;  a.  c.  41  W.  N.  C.  for  it,  with  a  good  many  other  com- 

Pa.)  364;  SB  Atl.  Rep.  21:  7  Am.  &  plioations  in  a  aqnabble  among  Hto<!k- 

lag.  Corp.  Cas.  (N.  S.t  486.  Comnarp  hoidn-a.— aee  Weat   v.   Hntukamp.   83 

'homaon-Honaton  Electric  Co.  t.  Dal-  Fed.  Rep.  749;  a.  p.  11  C.  C.  A.  401. 

IB   Ac.  R.  Co.,  64  Fed.  Rep.  1001.  BBWeltoo  v.  Raffery,  (H.  L.)  66  L. 

39HeDderMn  c.  Tnrngren.  9  Utah,  J.  Ch.  (N,  8.)  362. 

«;  a.  e.  SB  Pac.  Rep.  4«S.  Bat  com-  S«  Welton  r.  Safferj,  (H.  L.)  66  L. 

Ire    GiddingB   t.    Holter.    19    Mont.  .T.  Ch.  (N.  8.)  362. 

%;    a.    c.   48   Pac.    Rep.    263.    That  M  Re    RildTBtone   Marine    Ina.    Co., 

t\  title  to  Bhnrei  Isaaed  in  payment  (C,  A.)  (1893)  3  Ch.  9. 

ft    property   la   not   affected    by    the  MTVehh   v.   Rhropabire   R.   Co.,   (C. 

I«  that  tbt  aharetaket  obtained  th»  A.)  (1893)  3  Ch.  SOT. 
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reeolution  passed  at  a  general  meeting.     The  court  did  not  d< 
whether  this  could  be  done  as  against  creditors." 

§  8654.  Bale  as  Betweea  the  Corporation  and  the  Snbaciib 

Aa  between  the  corporation  and  the  subscriber,  the  question  i 
generally  treated  as  one  of  public  policy;  and  hence,  as  betweei 
sharetaker  and  the  corporation,  an  agreement  whereby  sharei 
to  be  taken  by  him  at  less  than  their  par  value,"*  or  at  a  discoi 
or  on  payment  in  property  or  any  other  commodity  at  an 
valuation,**  is  valid,  though  not  binding  upon  its  creditors,*^ 
this  rule  obtains  although  persons  subsequently,  in  good  faith 
for  a  full  consideration,  become  stockholders  without  any  ki 
edge  of,  or  acquiescence  in,  the  illegal  act,**  As  such  a  transa 
estops  the  corporation,  it  also  estops  other  stockholders,  at 
where  the  nature  of  the  transaction  is  known  to  them  and  th( 
not  dissent  at  the  time.** 

M  WalBh    T.    North    Weat    Electric  M  Webb  t.  Shropshire  R,  Co., 

Co.,  11  Manitoba.  628;  distiiigulshing  .3  Ch.  307:  Hebberd  v.  Soathm 

Daniell'e  Case,  22  Beav.  46.    Tbat  a  Land  &c.  Co.,  56  N.  J.  Eg.  18; 

charter  proviBion   that  no  by-law  (or  36  Atl.  Rep,  122, 

the  allotment  or  sale  of  stock  at  an;  w  Wells    t.    Green   Ba;    &c. 

greater   discount   than   has   been   pre-  Co..  90  Wis.  442:  s.  c.  64  N.  W. 

vlousl.T  authorized  at  a  tceueral  meet-  69:    Krohn    v.    Williamson,     62 

ing,  shall  be  valid,  does  not  impliedly  Rep.  S60:  a.  c.  32  Ohio  L.  J,  301: 

authorize  the  allowance  of  a  diecount  ley  t.  Hndley,  <Ch.)  77  Law  T. 

on  ibares  originally  subscribed  for  at  131;  Higglns  t.  LnDRing.  154  III 

their   full    nominnl    ralue,    in    an   at-  b,  c.  40  N.  E.  Rep.  362. 

tempt  to  make  them  paid-up  shares, —  *i  Hebberd    v.    Southwestern 

see  Re  Ontario  Eip.  &c.  Co.,  21  Ont.  &c.   Co.,  tnpra.    That  a   subscr 

App.  646;  reversing  a.  c.  24  Ont.  216.  lo  stock  pnyablc  in  property  ftt 

That    a    street    railway    company    is  tltions   Tnluation,   though   void 

within  Pa.  Const.,  art.  16,  i  7,  pro-  the  company  becanse  in  violati 

Tiding  that  no  corporation  shall  is>"iie  Ala.    Const.,    art.    14,   !   6.   and 

stock  or  bonds  except  for  money,  la-  Code,      S     1662,     is     entorceabl 

bor  done,  or  money  or  property  actu-  (avor  o(  the  company's  creditors, 

ally   received,— see   Che«ham   v.   Mc-  .loseph  v.  Davis,  (Ala.)  10  South, 

Cormlck.  178  Pa.  St.  186:  s.  c.  35  Atl.  830. 

Rep.  631;  aff'g  s.  c.  38  W.  N.  O.  (Pn.)  «  Miller     v.     University     Ma[ 

124.    That  a   street   railway  company  Co..  10  Misc.  (N.  Y.)  311:  %.  c.  ' 

is  within  Pa.  Act  1887,  No.  44.  provid-  Y.  St.  Rep.  128;  30  N.  Y.  Supp 

ing   that    no   "  railway    corporation  "  27  Chicago  Leg.  News,  132. 

shall  issue  or   authorize   the   issue  of  « Northern   Trust   Co.   v.   Coli 

any  stock  of  the  corporation  for  less  Straw  Paper  Co.,  75  Fed.  Bep.  tl 

than   its   par  value,   which   par   value  c.  28  Chicago  Leg.  News.  367. 

in  money  shall  be  actually   paid   into  Ineheit.  acfinieacence,  and  acts  o1 

the   treasury    before    the    stock    shall  ficntion,  covering  a  period  of  t' 

issue, —  Bee   Cheethara   v.   MrCormich,  vears  will  cnt  oft  any  right  of  i 

178  Pa.  St.  186:  s.  c.  35  Atl.  Rep.  631;  for  a  rescission  which  the  corpo 

afTg   s.  c.  38  W.  N.  C.  (Pa.)  124.  might   otberwiae    have.-          " 

»8RolI  v.  St.  Louis  &c.  Co..  52  Mo.  "        -     -     — -  —    — 
App.  60. 
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PATMENT  POK  SHABE8  IN  PROPEaTT.     [7  Thomp.  Corp.  §  8656. 

§  8655.  Engliah  Statute  Beqnirii^  a  Begistry  «f  the  Co&traot 
where  Shares  are  Not  to  be  Paid  for  in  Fnll.— -There  i^  an  English 
statute  providing  as  follows:  "  Every  share  in  any  company  shall 
be  deemed  and  taken  to  have  been  issued  and  to  be  subject  to  the 
payment  of  the  whole  amount  thereof  in  cash,  uiileas  the  same  shall 
have  been  otherwise  determined  by  a  contract  duly  made  in  writ- 
ing, and  filed  with  the  registrar  of  joint  stock  companies  at  or  before 
the  issue  o£  such  shares."**  The  document  filed  must  show  the  con- 
sideration for  the  shares  to  be  issued,  although  it  is  not  necessary 
that  the  consideration  be  stated  with  full  particularity.*'*  It  is  in- 
sufficient where  it  only  identifies  the  consideration  for  the«hare3  to 
be  isened  by  reference  to  another  contract  not  filed."  So,  the  filing 
of  a  contract  which  merely  refers  to  an  unrt^tered  contract  show- 
ing such  consideration,  is  not  a  sufficient  compliance  with  the 
statutory  mandate.*^  The  allottee  of  shares  will  not  be  relieved 
from  his  obligation  to  pay  their  par  value  by  a  compliance  with  this 
statute,  where  the  consideration  rendered  by  him  for  them  was 
elusory,  or  where  a  discount  was  allowed  him;  but  the  court  may 
inquire  in  each  ease  whether  the  price  paid  was  reasonable,  or 
whether  what  was  given  for  the  shares  had  a  cash  value  in  the 
market  equal  to  their  nominal  value.** 

«  Companlee  Act  1876,  |  a.  L.  R.  10  Ch.  157.    To  Battirr  the  Bng- 

«  Re    KhareBkhomB    Exploring  &c.  Ueh  statute  above  qaoted,  the  cootract 

Syndicate,   (G.  A.)   [1807]   2  Ch.  461;  which  U  bo  Sled  need  not  be  made  dl- 

a.  c.  66  L.  J.  Ch.  (N.  S.)  676.  recti?    between    the    allottee    of    th» 

MB«   Kharaabhoma   ETploring   Ac.  sharea  and  the  company,  or  abow  on 

Srndlcatc,  (C.  A.)   I18&7]   2  Ch.  461;  Ita  face  wbich  particular  abarea  are  to 

a.  e.  66  L.  J.  Ch.  (N.  S.)  676.  be    allotted;    bat    an    BRreement    by 

*T  Re  Kharafthboma   ExploriQK  &c.  which  the  company,  in  conaideration 

Syndicate,  (O  A.)  [1897]  2  Ch.  451;  s.  ol  the  transfer  to  it  of  the  rlKbta  or 

C.  77  Law  T.  Rep.  82.  property  of  another  company,  ia  to  at- 

«  Re  Theatrical  Tmat,  [1895]  1  Ch.  lot  to  the  ihareholdera   of   the   latter 

771;  a.   c.  64  Ij.   J.   Ch.   (N.   S.)  488.  company  paid-np  shares  of  Its  own.  la 

For  the  conatmction  of  a  almilar  atat-  anfflclent:    Re  Common  Petroleum  E>n- 

nte  of  New  South  Wales,  see  Smith  frine  Co.,  (1896)  2  Ch.  756;  a.  c,  66  L. 

».  Brown.  (P.  C.)  (1896)  A.  C.  614:  a.  .1.  Ch.  (N.  8.)  76:  73  Law  T.  Rep. 

c.  76  Law  T,  Rep.  213:  65  L.  J.  P.  C.  S88. 
(N.  S.)  88.    Compare  Harthey'a  Gaae, 
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OHAPTEB  OOXXXIII. 

ASSESSMENTS  AND  CALLS. 

Section 

ioD    between   an   asaess-    8871.  AssessmeDts     must     be      m 

and  a  call.  tormally    by    the   directon 

aBseasment     aeceaaar;,  not  on  the  street. 

not.  8«72.  Wbether   notke   o(   the    a9e< 

lenta    cannot    be     made  ment  necessary   before   acti 

organization.  867a  When  by-taw  must  be   folloi 

iseasments  can  be  made  In  gWioK  notice- 

all  Bbares  anbacribed.       8674.  Notice  calling  (or  a  certain  a 

rs  cannot  aaseea  full-paid  per  ahare  sufficient. 

nnleas    empowered    by    8675.  Notice  how  served  in  case  ol 

e.  deceased  aharehoider. 

>lders  may  increase  their   8676.  Notice  should   be   given   by   t 

ty  by  contract.  aecretary. 

persMia    named    in    the    8077.  Validity  ot  by-law  providing 

T    as    eharebolders    are  sales  of  shares  to  enforce 

for  calls.  eeaaments. 

lit    to    aaaesa   sharehold-    A<S78.  Notice  of  sale  of  shares  to  < 
respect   of   shares   law-  force  aaseBBment. 

bought  in  by  the  corpo-    8t70.  Statiitca  and  by-lawa  giving  < 
right  to  forfeit  shares  for  m 

lenta  muat  be  made  rat-  payment     of    assessments 

upon  all   shareholders  of  not    exclude    common-law    : 

me  class.  tion. 

ible  to  aasesemeDt  where   8680.  Whether     an     actual  torteiti 

ifer  of  shares  is  in  fieri.  bars  further  right  of  action 

'    of    assesaments    made   8SSI.  Action  for  calls  brought  in  na 
an  injunctiMi.  ot  corporation, 

>r    resolution    of    assess-    8682.   Unavailing   defenses   to   actii 

I  muat  fix  date  and  place  for  calls. 

ling  prerioas  aasesament 
der  to  make  new  one. 

Diitinotion  Between  an  AaKimeiit  and  a  Call. —  Pn 

ig,  an  assessment  is  an  act  or  resolution  of  the  board 

a  corporation  determining  that  a  certain  percentage 

capital  stock  'o^ned  by  the  shareholders  should 
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ABBE88MENT8    AKD    CALLS.        [7  Thomp.  CoTp.  §  8661. 

oftlled  in.  A  call  is  a  notice  given  to  the  Bhareholders  of  the  fact 
of  the  Bseeeemeiit,  a  cat!  upon  them  to  respond  to  it.  Nev^rtii^eas, 
these  two  word^,  although  really  meaning  different  things,  are  con- 
stantly confused  in  legal  treatises  and  judicial  opinions.* 

§  8659.  Wlien  AiMtiment  Neoeuar?  —  when  Not. —  Where,  as  is 
usually  the  case,  the  contract  of  suhscription,  or,  in  its  silence,  the 
govemiug  statute,  expresses  an  obligation  to  pay  at  such  times  and 
in  such  amounts  as  the  directors  may,  from  time  to  time,  order, —  a 
stockholder  is  not  liable  to  pay  anything  until  a  valid,  aseeesment 
has  been  made  by  the  directors  and  until  he  has  received  due  notice 
of  it*  It  is  equally  obvious  that  the  governing  statute  or  contract 
of  subscription  may  be  such  that  the  whole  amount  subscribed  for 
will  be  presently  due  and  payable,  without  the  neceesity  of  any 
formal  call,  or  even  of  any  demand  for  the  whole  or  any  part  of  it 
by  the  directors;  but  that  they  may  sue  for  it  at  once  without  any 
previous  demand,  the  bringing  of  the  action  being  in  theory  of  law 
a  sufScient  demand.' 

§  8660.  AsKssmenti  Cannot  be  Kade  before  Organiiation. —  An 
asseesment  or  call  of  course  implies  the  existence  of  a  body  capable 
of  making  it;  and  thia,  in  the  absence  of  a  special  contract  on  the 
part  of  the  shareholders  to  pay  otherwise,  is  always  the  board  of 
directors  or  trustees,  or  the  governing  board  of  the  CM^ration,  by 
whatever  name  called.  From  this  it  follows  that  no  legal  call  can 
be  made  prior  to  the  organization  of  the  corporation,  because  until 
then  there  is  no  board  of  directors  capable  of  making  a  call.*  Un- 
doubtedly the  co-adventurers  may  agree  among  themselves  to  pay 
into  a  common  fund  a  given  amount  prior  to  the  organization  of  the 
tMrporation,  and  this  agreement  would  create  enforceable  righto 
inter  aese,  making  each  liable  to  the  others  on  his  promise. 

§  8661.  When  Asaeuinenta  Can  Be  Kode  Before  All  Shares  Snb- 
■eribed.—  Where  a  scheme  of  subscription  contemplates  the  raising 
of  a  definite  fund,  no  subscription  is  enforceable  until  the  whole 

1  Sm  Oarr  T.  York  Mining  Co.,  S  Co.  v.  Molr,  28  N.  8.  46;  Re  G«wl«r 
truh.  464;  8.  c.  SS  Pac.  Rep.  464.  ft.  Co..  42  Ob.  Div.  200,  22S. 

a  Great  Weitern  Teleg.  Co.  t.  Bw^      sSee  port,  {  8608. 
ker,  66  lU.  App.  402;  Halifax  Oarette      *  Hatlfaz  Oarette  Oo.  v.  Moir,  9S  N. 
S.  4D. 
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7  Thomp.  Corp.  §  8862.]     stock  and  stockholders. 

fund  has  been  subscribed  for  in  good  faith  by  competent  pars 
There  are  statutory  exceptions  to  this  rule,  such  as  that  exi 
under  the  Civil  Code  of  California,'  permitting  aa  asseeament  i 
one-fourth  of  the  aharee  have  been  subscribed  for.  But  in 
cases  the  parties  contract  with  reference  to  the  statute,  and  it  i 
itself  into  their  contract  and  becomes  a  part  of  it  So,  it  has 
held  that  a  corporation,  whose  articles  of  association  provide 
the  boldera  of  shares  for  the  time  being,  whatever  the  utu 
issued  or  subscribed  for,  shall  form  the  company,  may  make 
upon  its  stock,  although  the  entire  amount  of  stock  has  not 
subscribed  for,  or  the  shares  allotted.^  Under  a  statute  of  < 
fomia,  just  referred  to,*  the  directors  of  a  corporation  cannot 
an  assessment  upon  its  shares  tmtil  one-fourth  of  its  capital  e 
has  been  subscribed,  unless  the  terms  of  the  subscription  aj 
meat  otherwise  provide.' 

§  8662.  Directors  Cannot  Assess  Fnll-Faid  Stock  nnlett  Em] 
ered  by  Statute. —  In  the  absence  of  special  authority  confe 
upon  them  by  law,  or  of  the  assent  of  the  shareholders  evidei 
in  some  form,  the  directors  of  a  corporation  have  no  power  to  as 
shares  which  have  been  fully  paid  up.*"  But  they  may  assess  ; 
paid  shares  where  the  governing  statute,  existing  at  the  time  of 
formation  of  the  corporation,  gives  them  authority  so  to  do.  T 
may,  for  instance,  under  statutes  of  Utah,"  assess  sharehol 
whose  shares  have  been  fully  paid  up  to  raise  money  to  pay  a 
porate  indebtedness  which  there  is  no  other  means  of  paying, 
may  sell  the  stock  of  a  subscriber  upon  his  failure  to  pay 
asseBsment.*'  With  the  above  statutes  in  force,  a  provision  in 
articles  of  a  private  corporation,  that  no  assessment  of  stockhoh 

s  Ante.  ^  8612,  any  other  ramilar  company  or  (or 

4  Cat.  CW.  Code,  |  331.  other  coDBideratioQ.  tor  the  purpot 

T  Maude!  y.  Swan  Land  Ac  Oo-,  164  paying  the  amount  to  the  purcha 

111.  177:  a.  c.  27  L.  R.  A.  813;  40  N.  company  upon  a  aale  of  its  nnder 

E.  Rep.  462.  inp,  is  not  ultra  viret,—  see  New  2 

8Cal.   Civ.  Code,   S  331.  and  Gold  BitracUon  Co.   v.  Peac 

•  Ventura  Ac.  R.   Oo.   t.   Hartman.  (C.  A.)  I18M)  1  Q.  B.  622. 

116  CM.  260;  s.  c.  48  Pac.  R«Pk  69;  to  Wells  t.  Green  Bav  &<-.  Canal 

6  Am.  ft  Ehig.  Corp.  Caa.  (N.  S.)  414.  00  Wis.  442:  s.  c.  64  N.  W.  Hep. 

See   also  San   Bernardino  Ac.   Co.   v.  Re    Sovereij^    Life    Asa.    Co.,  (I 

Merrill,  106  Cal.  490.    That  a  call  of  3  Ch.  279,  287. 

Its  nnpaid  capital  by  an  EhiKUsh  tlm-  HComp.  Laws  Utah,  1888,  11  2 

Ited  company  empowered  by  Ita  memo-  2G7S.  2399l 

randnra    of     association     to    sell     its  '3  Gary  t.   York  Min.  Oo.,  8  U 

undertaking  for  shares  or  securities  of  464:  b.  e.  3S  Pac.  Rep.  494. 
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ABBES3UENTB  AND  CALLS.     [7  Thomp.  Corp.  §  8664. 

shall  be  levied  until  stock  aet  apart  to  be  used  in  developing  the  cor- 
porate business  ia  exhausted,  is  binding  on  the  directors;  but  if  tbej 
are  unable  to  sell  the  stock  so  reserved,  after  due  effort  to  do  80» 
they  may  levy  an  assessment  to  pay  a  corporate  indebtedness  which 
cannot  otherftiae  be  paid.*' 

§  8663.  Shinliolden  may  Inoreaae  tlieir  liability  by  Contraet. — 
Within  the  limits  where  public  policy  is  not  concerned,  and  sub- 
ject to  the  rights  of  innocent  persona  dealing  with  the  corporation, 
shareholders  may  vary,  by  contraet,  the  liability  which  the  gov- 
erning statute  imposes  upon  them,  at  least  to  the  extent  of  increas- ' 
ing  such  liability" — as  by  agreeing  that  their  shares  shall  be 
assessable  where  they  would  not  be  assessable  under  the  governing 
statute,"  But  clearly  they  cannot,  without  consent  of  the  credit- 
ors of  the  corporation,  reduce  their  liability  so  as  to  diminish  the 
trust  fund  which  the  law  has  allowed  them  to  create  and  to  substi- 
tute in  the  place  of  their  personal  credit." 

§  8664.  Wlien  Pertoni  Hamed  in  the  Charter  as  Shareholders  are 
liable  for  Calli. —  Persons  named  as  shareholders  in  the  charter 
of  a  corporation  are  liable  as  such  for  calls  made  afterwards  upon 
the  stock  stated  in  the  charter  to  be  held  by  them,  without  further 
action  by  the  directors  in  allotting  such  stock  or  giving  them  notice 
of  allotment;*^  provided  always  they  are  so  named  by  their  consent, 
expressly  given,  or  implied  from  their  conduct  in  suffering  them- 
selves to  be  so  held  out  to  the  public  and  to  other  shareholders. 
The  Canada  case  just  cited  does  not  sufficiently  take  this  distinction, 
but  holds  that  persons  named  as  shareholders  in  a  charter  of  incor- 
poration are  not  relieved  from  liability  upon  calls  subsequently 
made,  by  stating  to  some  of  the  directors  that  they  will  not  accept 
the  stock  and  will  have  nothing  more  to  do  with  the  company, 
where  they  take  no  proceedings  to  relieve  themselves  from  lia- 
bility, although  no  proceedings  are  taken  by  the  directors  to  enforce 

w  Gary  t,  York  Min.  Oo.,  9  Utah.  Rep.  215:  Ventnra  &e.  R.  Oo.  t.  Hart- 

464:  1.  c.  as  Pac  Rep.  494.    Cooatme-  man.  116  Cul.  260,  263. 
tlon  of  Glifomia  itatitte  <Cir.  Code      u  Mairaville  Electric  Light  &c.  Oo. 

Cal.,  f  822)  limiting  tmouat  of  agaess-  v.  Jobnxon,  »vpra. 
meat  to  ten  per  cmt.  with  stated  ei-        19  2  Thomp.  Corp.,   {{  1548,  2064. 
ceptioDa:   Pacific  Frait   Co.   v,    Oi>on,        it  Re   HajrePrt   Bros.    Man.   Co.,   19 

lOT  Cal.  44T:  a.  e.  40  Pac.  R«p.  542.  Ont.   App.  582:  a.   c.  40  Am.  &  Bng. 

KWeat   T.    Crawford,    80    Csl.    19:  Corp.   Caa.  303:   cttinR   and  following 

UaiTBTiUe  Electric  Light  &c.   Co.   t.  R«  London  Speaker  Printing  Co.,  16 

JohiuOB,  98  CkI.  S86i  ■.  c,  27  Am.  Bt.  Ont  Bep,  608. 
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ayment  of  the  shares  for  eleven  years,  or  imtil  the  company 
'^onnd  up." 

§  866S.  No  Bight  to  AauH  Shareholden  in  Bespect  of  Shar 
awfully  Bought  in  by  the  Corporation. —  Shares  purchased  by 
ompany,  under  statutory  authority  to  purchase  its  own.  stock,  ai 
xtinguishi^d,  and  are  not  kept  alive  in  the  company  as  trustee  f< 
te  shareholders  so  as  to  render  the  shareholders  liable,  upon  tl 
binding  up  of  the  company,  to  reimburse  the  company  for  a  ca 
;poD  the  amount  unpaid  thereon,  in  addition  to  the  amount  unpai 
n  their  own  sharea.'*  A  somewhat  different  view  was  that  whei 
hares  were  lawfully  sold  to  enforce  an  assessment,  and  were  bougl 
a  by  the  corporation,  a  shareholder  of  the  corporation  could  n( 
flfend  an  action  against  him  for  an  assessment,  on  the  ground  thi 
he  shares,  so  bought  in  and  held  by  the  corporation,  were  not  als 
ssessed.  The  contention  was  that  an  assessment,  to  be  valid,  mui 
le  laid  upon  all  the  shares  without  reference  to  the  question  wh 
3  the  holder  of  them;  but  the  court  took  the  sensible  view  tha 
Fhen  they  became  the  property  of  the  corporation,  they  were  rei 
esented  by  the  shares  outstanding  in  the  shareholders,  so  that  n 
irejudice  could  accrue  to  any  shareholder  from  failing  to  includ 
hem  in  an  assessment.^ 

§  8666.  Aueiimentt  Kust  be  Hade  Ratably  upon  All  Shan 
toldera  of  the  Same  Class. —  An  assessment,  to  be  valid,  must  b 
oade  upon  all  the  stockholders  alike,  who  belong  to  the  same  class.  ^ 

§  8667.  Who  liable  to  Aueument  Where  Transfer  of  Sharei  i 
a  Fieri. — Evidence  that  an  assessment  was  made  on  the  same  dfli 
hat  the  person  sought  to  be  charged  therewith  purchased  the  shares 
las  been  held  sufficient  to  show  that  it  was  made  while  he  was  thi 
iwner  of  them;  since  it  will  not  be  presumed  that  the  aasessmen 
JOB  made  a  fraction  of  a  day  before  the  purchase." 

18  Re  HaKKert  Bros.  Man.  Co.,  19  to  them  and  the  remaiDder  loaned  t 

>nt.  App.  582:  s.  p.  40  Am.  &  Bug.  tbe  company  and  repaid  by  it  is  nc 

Torp.  Chb.  303.  "  trcnsury  stoclc,"   bnt  the  depositor 

IB  Re   SoTeroign   I..   ABsur.   Co.,   (0.  are   liable   in   respect  ot  it   as   ahan 

L.)   (1892)  8  Ch.   279.  holders:  Lexow  v.  Penniijlvaoia  Dii 

ao  Weatern     ImproT.     Co.     v.     Dea  mond  Drill  Co.,  5  Pa.  Diat.  Eep.  49: 

iloines    Nat.    Bank,    103    Iowa,    450,  aiBrockway     v.     Gadsden    Minen 

fl3;  8.  c.  72  N.  W.  Rep.  657.    Stock  Land  Co.,  102  Ala.  620;  b.  c.  15  Soutl 

lepoeited  by  the  owner  with  the  treas-  Rep.  431. 

irer  of  the  corporation  to  be  sold  and  za  Saa  Gabriel  Valle;  Land  &c.  C 

wrt  of  the  proceeds  to  be  returned  v.  Oennia,  (Cal.)  34  Fic,  Sep.  441. 
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ASSESSMENTS  AND  CALLS.     [7  Thomp.  Corp.  §  8669. 

§  8668.  Validity  of  Asseumenti  IKade  After  an  Injonotion. — 
Under  a  statute  of  Utah,''  no  asaesament  can  be  levied  on  the 
capital  stock  of  a  corporation  until  the  power  of  the  corporation  has 
been  exercised  to  collect  any  previous  asaeaament  which  remains 
unpaid,  unless  the  collection  of  the  previous  assessment  has  been 
enjoined.  Where  the  collection  of  an  assessment  has  been  enjoined 
by  a  temporary  restraining  order  issued  upon  an  order  to  show  cause 
why  an  injunction  should  not  issue  until  the  final  determination  of 
the  suit,  it  doea  not  affect  the  validity  of  the  assessment,  but  merely 
suspends  the  power  to  collect  it  until  the  bearing  of  the  order  to 
show  cause;  and  if,  upon  the  day  fixed  for  the  hearing  of  such  or- 
der, there  is  no  appearance  of  the  parties  and  no  continuance  of 
the  hearing  or  of  the  motion  for  an  injunction,  the  restraint  upon 
the  collection  of  the  assessment  is  at  an  end.^ 

§  8669.  Whether  Hesolntion  of  Aiaeument  Knit  Fix  Bate  and 
Place  of  Payment. — When  the  obligation  of  the  shareboldera  ia  to 
pay  tbeir  subscriptions  when  and  as  the  directors  shall  call  for  them, 
it  is  clear  that  a  call,  in  order  to  be  valid,  should  fix  the  date  at 
which  the  sum  called  for  ia  to  be  paid.  If  the  governing  instru- 
ment requires  that  the  call  should  fix  both  the  date  and  place  of 
payment,  that  must  be  done.*  But  in  the  absence  of  a  governing 
instrument  requiring  the  call  to  fix  the  place  of  payment  as  well  as 
the  date,  there  would  aeem  to  be  no  propriety  in  holding  a  call 
invalid  for  failing  to  name  a  place  of  payment;  since  the  proper 
place,  in  the  absence  of  a  different  direction,  would  manifestly  be 
the  treasury  of  the  company.  Accordingly,  it  has  been  held  that  a 
call  is  not  invalid  because  it  does  not  name  the  time,  place,  or  person 
to  whom  the  payment  ia  to  be  made,  where  the  corporation  has  a 
place  of  business  and  an  officer  authorized  to  receive  money  due  it; 
since  the  time,  under  such  circiimstanees  is,  on  demand,  and  the 
place  the  place  of  business  of  the  corporation,  and  the  person  to 
whom  payment  is  to  be  made,  such  officer.*" 

"•  Oomp.  L.  Utah  1888.  I  3378.  o.  e.  72  N.  W.  Rep.  657:  diHtlnKaiah- 

M  Miles  V.  Sheep  Rork  Min.  &r.  Co.,  Infc  Re  Cawley.  42  Ch.  Div.  209;  n.  c, 

15  Utah,  436;  b.  e.  49  Pac.  R(-p.  K!«:  31  Am.  &   Ene.  Corp.   Can.  425;   and 

7  Am.  &  Eng.  Corp.  Cas.  (N.  8.1  750,  North  &  South  Street  K.  Co.  v.  SpmI- 

MRo  Cawley,  42  C*.  T>W.  210,  228;  lork,  flS  Ga.  283:  a.  e.  14  S.  E.  Rt^p. 

Haliraz  Carette  Co.  v.  Moir,  28  N.  B.  47&    To  the  BBiae  effect,  aee  Ameri- 

45.  can  Paatoral  Co.  t.  Gurue;.  61  Fed. 

MWeatern     ImproT.     Co.     t.     De»  Rep.  41. 
Moln«a  Nat  Baak,  103  [owa,  455, 466; 
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7  Thomp.  Corp.  §  8673.]     stock  and  stockholders. 

§  8670.  Bescindmg  Prerioaa  ABseument  in  order  to  Hake  B 
One. —  Under  the  statute  of  Utah,  just  cit«d,"  the  board  of  dire 
ora  of  a  corporation  cannot,  for  the  purpose  of  levying  a  new  as9< 
ment,  rescind  a  former  assessment  a  part  of  which  has  been  < 
tected  and  &  part  not  collected.  Such  action  operates  to  releas 
part  of  the  directois,  and  would  conetitute  a  breach  of  trust 
the  part  of  the  directors." 

§  8671.  Aiiewment  Knit  Be  1Iad«  Ponnally  by  the  Dire«ton 
Not  on  the  Street. —  Calls  must  be  made  by  appropriate  and  f  om 
action  by  the  directors  and  evidenced  by  the  minutes  of  their  p 
ceedings,  and  cannot  be  made  by  mere  street  conversations 
tween  the  president  and  the  directors.^ 

§  8672.  Whether  Notice  of  the  Aueument  Heoeisary  Before  , 
tion. —  There  is  a  holding  by  a  respectable  court  to  the  effect  th 
in  the  absence  of  a  statute  or  other  governing  instrument  maidn) 
different  rule,  a  contract  of  subscription  to  the  shares  of  a  corpo 
tion,  where  the  subscriber  promises  to  pay  for  the  shares  at  si 
times  and  in  such  installments  as  the  board  of  directors  may 
resolution  require, —  the  usual  form  of  such  a  subscription, —  a 
where  the  contract  of  subscription  does  not  stipt^late  that  any  not 
is  to  be  given  to  the  subscriber  as  a  condition  precedent  to  his  obli 
tion  to  pay,  if  a  valid  resolution  is  passed,  he  becomes  liable  to  ] 
without  notice,  and  may  be  sued  for  an  assessment  so  made,  althoii 
no  notice  of  it  has  been  given  him  except  the  notice  furnished 
the  citation  in  the  action.*"  It  haa  been  well  held  that  a  sto 
holder  will  be  presumed  to  have  had  knowledge  of  such  stock  assi 
ments  as  were  called  while  he  was  a  director,  and  cannot  deft 
an  action  to  recover  assessments  on  the  ground  that  he  did  not  hi 
such  knowledge.'^ 

§  8673.  When  By-Law  Unst  be  FoUoved  in  GiTing  Notiee 
Where  the  governing  statute**  authorized  the  directors  to  call 

WComp.  L.  Utah,  1888,  «  3376.  App.  Div.   fN.  T.)  1;  b.  P.  15  f 

W  Miles  V.  Sheep  Roek  Min.  &c.  Cn.,  Corp.  Rep.  fi61;  47  N.  Y.   Snpp.  H 

15  Utah.  438:  h.  c.  49  Pac.  Rpp.  KW:  dtine  Mor.  Priv.  Corp..  {  147. 

7  Am.  &  Eng.  Corp.  Cai«.  (N.  R.l  750.  31  Spellier  Elertric  Time  Co.  t.  ( 

»  Branch  v.  Augusta  Olnss  Worka,  ger.  1  Pa.  Adv.  Rep.  214;  s,  e.  S3  i 

m  Ga.  573,  679:  a.   c.  23  S.  B.   Rep.  Rpn.  M7. 

128,  32  Rev.  Stat  Wis.,  )  1754, 

so  Unltad  Orowen  Co.  t.  EiBuer,  22 
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assessme:its  and  calls.     [7  Thomp,  Corp.  §  8676. 

itock  "  by  giving  such  notice  as  the  by-lawa  shall  pre- 
I  -was  held  to  supersede  the  conmioQ-law  method  of 
s;  so  that  an  action  to  recover  a  call  could  not  be  bus- 
3  the  complaint  did  not  state  that  the  call  was  made  by 
notice  thereof  as  the  by-lawa  of  tbe  corporation  pre- 
petition  omitting  this  allegation  did  not  state  a  cause 


rotice  Calling  for  a  Certain  Sun  Per  Share  Saflicient — 

tute  describing  the  assessment  as  being  "  levied  upon 
lock  of  the  corporation,"**  a  notice  is  sufficient  where  it 
aesament  as  a  stated  sum  per  share  of  the  capital  stock. 
at  the  notice  describes  the  assessment  as  having  been 
iie  capital  stock,  instead  of  on  the  subscribed  capital 
not  render  the  notice  defective,  since  it  follows  the 


Totice  How  Served  in  Ca«e  of  a  Deceased  Shareholder. — 
the  English  Court  of  Appeal,  Lord  Justice  Davey  said: 
pared  *  *  *  to  hold  a  deceased  member  or  hia 
ns  a  member  for  the  purpose  of  the  articles,  so  long  as 
^mains  on  the  register  without  notice  to  the  company 
J 1188  -j^g  lu^g  q£  jj£g  jg  g^  great  in  the  human  breasi 
many  people  will  be-  glad  to  know  that,  for  some  piir- 
it,  the  law  can  keep  them  alive  after  they  are  dead.  It 
rear,  however,  that  this  love  of  life  haa  induced  any  one 
shares  in  a  joint  stock  corporation  that  would  not  other- 
done  so.  What  the  English  court  really  held  is  thai 
^veming  statute  or  inatrument  provides  no  mode  for 
16  of  an  assessment  where  the  shareholder  is  deceased, 
t  haa  not  been  made  known  to  the  company,  a  notice 
il  to  him  at  his  regbtered  address,  will  be  sufficient  to 
snitors." 

Botice  Should  be  Given  by  the  Secretary. —  Wbere  the 
6  in  due  form  by  the  directors,  the  secretary  is  the 

,  Iron  Min.  Co.  v.  King.    Beecter.   101    Cnl.   70;   a.   c.  35   P«c 

B.  c.  36  L.  JEL  A.  61:  W   Rep.  340. 

181.  M  New  Zealand  Gold  ftc.  Co.  t.  Pea 

Code,   i  335.  cock.  C.  A.  (18M)  1  Q.  B.  622,  633. 

quia     Litai    &c.:Co.  .Ti       ST  New  Zealand  Oold  &c.  Co.  v.  Pea 
cock.  {C.  A.)  (1894)  1  Q.  B.  622,  833 
,  T861 
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7  Thomp.  Corp.  §  8678.]      stock  akd 

proper  officer  of  the  company  to  give  the  notice  of  it  to  the  ahi 

holders.^ 

§  8677.  Validity  of  By-Lav  ProTidin;  for  Sales  of  Sharei  to  : 
force  AsGeBimentB. —  A  by-law  empowering  the  board  o£  direct 
to  declare  any  Btock  forfeited  for  failure  of  any  stockholder  to  ] 
an  assessment  within  two  months  after  it  ia  called  for  by  the  bos 
and  to  sell  such  stock  on  account  of  the  delinquent  after  thi 
days'  notice,  and  first  to  apply  the  proceeds  to  the  payment  of  t 
balance  due  on  the  stock,  without  releasing  the  delinquent  fr 
hb  original  subscription,  is  authorized  by  a  statute  empowering  c 
poratioas  to  provide  by  their  by-laws  the  "  mode  of  selling  eha 
for  non-payment  of  osaessmentB,"  and  is  reasonable.** 

g  8678.  Notice  of  Sale  of  Share»  to  Enforce  Asseasineat. —  1 
manner  of  giving  notice  for  the  sale  of  shares  for  delinquent 
seasment  ia  generally  prescribed  by  statute  or  by-law,**  and  t 
must  be  followed;*'  and  where  the  fatatute  or  by-law  b  silent,  1 
notice  must  obviously  be  reasonabh  according  to  the  circmnstan 
of  each  particular  case. 

g  8679.  Statutes  and  By-Laws  Giving:  the  Bight  to  Fori 
Shares  for  Non-Payment  of  AsBesiments  do  not  Ezclnde  Common-L 
Action. —  Statutes**  and  by-laws**  giving  a  corporation  the  right 
forfeit  or  sell  the  shares  or  expel  its  members  for  non-payment 

as  American  Pastoral  Co.  t.  Gamey,  Combined   H,   &c.   Worts   v.    nooi 

01  F^d.  Rep.  41.  109  Cnl.  1 ;  b.  e.  41  Pac.  !{*[►.  800. 

se  Elizabeth    City    Cotton    Mills    t.  *l  Sau    Bernardino    Invest.    Co. 

Dunatan.  121  N.  C.  12;  s.  c.  27  S.  B.  Merrill.    108  Cal.   490;   b.   c.  41   F 

Bep.  1001:61  Am.  St.  Rep.  654.    That  Rep.  487. 

ft    shareholder    will    not    he    relieved  *3  Denver    Chamber    of    C.    &e. 

against  a  forfeiture  of  his  shareB  for  Green.  8  Colo.  AppL  420;  a.  c.  47  I 

failinK   to    pay    dues    thereon    as    re-  Rep.   140;   Atlantic   Dynamitei  Cn. 

quired  by  the  laws,  merely  because  a  Andrews,  97  Mich.  460;  s.  c.  56  N. 

dnnaml    by   him   for   an   eiamination  Rep.  858;  Pueet  Sound  &a  B.  Cn. 

of  the  boohE,  accounts,  and  Beeuritiea  Onellette.  7  Wash.  265:  s.  c.  34  T 

of   the   corporation,   made   long    after  Bep.   929:   Ran    Gabriel    Volley    Li 

bis  failure  to  pay  dues,  was  denied.—  &c.  Co.  v.  Dennis,  ICol.)  34  Pac.  E 

Bee  Bilker  v.  IjolBhton  Leu  Asso..  18  441;    San   Joaquin    Land    &c.    Co. 

App.  Div.  (N.  Y.)  548:  a.  c.  46  N.  T.  Beecher.   101   Cal.   70;   s.   c.   85  F 

Supp.  3^  (two  of  the  five  judges  dis-  Bep.  349. 

Bentingl.  «  Catawba  Mills  v.  Hood,  42  R. 

wThat  the  advertisement  need   not  203:   ».   e.  20  S.  B.   Rep.  91;   Den 

be  published  In  the  same  newspaper  as  Chamber  of  C.  &c.  v.  Green.  8  C' 

the   notice   of   the    assessment   under  App.  420;  s.  c.  47  Pac.  H*p.  140. 
Cal.  Civ.  Code,   I  337,—  see  Stockton 
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ABSESSMESTS  AXD  CALL9.      [7  Thomp,  Corp.  §  86B0. ' 

i  thereon,  are  generally  conatmod  aa  givicg  a  viimtila- 
tii-e  remedy,  and  not  as  excluding  the  ordinary  remedy  by  a  com- 
mon-law action  for  the  assessments.  The  reason  is  obvious.  A 
bare  forfeiture  of  shares,  without  subjecting  the  member  to  any 
further  liability,  amounts  merely  to  a  rescission  of  his  contract  of 
subscription.  If  the  remedy  by  forfeiting  the  shares  were  the 
only  remedy  of  the  corporation,  or  of  its  creditors  whose  rights  are 
derived  through  it,  as  soon  as  a  corporation  should  b^n  to  fail, 
every  member  would  be  perfectly  willing  to  have  his  shares  —  now 
no  longer  a  benefit  but  a  liability —  forfeited,  relieving  him  of  his 
liability  to  make  good  his  contract  of  subscription  for  the  benefit 
of  the  creditors  of  the  corporation,  and  leaving  them  in  the  lurch. 
The  general  rule,  therefore,  is  that  the  corporation  may  vaive 
the  remedy  by  forfeiture  and  sale  of  the  shares,  and  proceed  against 
the  shareholder  by  action;"  and  a  resolution  of  the  directors  in- 
structing the  president  and  secretary  to  commence  such  an  action 
is  sufficient  evidence  of  such  a  waiver,* 

§  8680.  Whether  an  Actual  Forfeiture  Bars  Farther  Right  of 
Aetion. —  Where,  under  the  governing  statute,  the  shares  are  de- 
clared to  be  forfeited,  by  a  resolution  of  the  board  of  directors,  for 
the  non-payment  of  an  assessment  laid  thereon,  this,  in  strict  logic, 
puts  an  end  to  the  relation  of  corporation  and  shareholder,  and 
thereafter  the  corporation  cannot  maintain  an  action  against  the 
shareholder  for  that  or  any  future  assessment,  Tliis  doctrine  is 
that  the  corporation  may  exercise  an  option  to  forfeit  the  shares 
of  the  member  or  sue  for  the  assessment,  but  it  cannot  do  both :  if  it 
forfeits  the  shares,  it  cannot  maintain  the  action.**  It  cannot  es- 
cape attention  that  this  doctrine  furnishes  a  very  convenient  way, 
and  one  which  is  often  resorted  to,  for  shareholders  to  rescind  their 
contracts  of  subscription  and  escape  liability  to  creditors  of  the 
corporation, —  that  is,  to  their  own  creditors.  "NVhen  they  see 
squalls  approaching,  it  is  only  necessary  for  them,  being  in  control 
of  the  board  of  directors,  to  lay  an  assessment  on  the  shares  of  the 
members  or  on  the  whole  unpaid  balance,  and  then  refuse  to  pay 
it,  and  to  have  the  shares  forfeited  for  its  non-payment     Such' 

**  Rnn    Joaitnln    Land    &c,    Co.    t.  « Msndol   v.    Swan   Land   &r.    Co., 

Bpceher.   101    Cal.   70:   s.   c   3a   Pac.  IM  111.  177:  s.  c.  27  I,.  R.  A.  313:  40 

Bfp.  34B.  N.  E    Rpp.  462;  re^'g    s.   c.  51  III. 

«  San  Oahrirl  Valley  Land  &r.  Co.  App.  201. 
T.  Dennis,  (Cal.)  34  Pac.  Rep.  441. 
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7  Thomp.  Corp.  §  8882.]      stock  and  3tockholders. 

eonsequencea  should  be,  and  in  some  instances  have  been,  pr 
vided  against  by  legislation.  It  is  gratifying  to  know  that 
doctrine  so  favorable  to  the  schemes  of  rascals  and  so  destmcti' 
of  the  rights  of  honest  creditors,  has  not  been  universally  accept" 
by  the  courts.*^  At  all  events,  where  the  governing  statute  or  b 
law  does  not  provide  for  an  ipso  facto  forfeiture  by  a  mere  declai 
tion  on  the  part  of  the  directors,  but  for  a  sale  of  the  shares 
public  auction  after  advertisement, —  then  the  doctrine  that  tl 
shareholder  is  not  liable  for  an  unpaid  balance  ought  not  to  be  i 
lowed  to  prevail,  b\it  the  case  ought  to  be  assimilated  to  the  sa 
of  property  under  a  mortgage  deed  of  trust,  which  leaves  the  moi 
gagor  liable  for  any  balance  left  unpaid  by  the  sale.** 

§  8681.  Action  for  Calls  Brought  in  Name  of  Corporation. —  T 

action  to  collect  an  assessment  laid  by  the  directors  is  always  broug 
in  the  name  of  the  corporation,  unless  the  right  of  action  has  pass- 
to  an  assignee,  trustee,  receiver,  liquidator,  or  other  representati 
of  the  corporation  in  case  of  insolvency  or  winding  up.  A  corj 
ration,  after  being  duly  organized,  may  maintain  an  action  in  : 
own  name  to  collect  a  subscription  to  its  capital  stock,  under  a  co 
tract  executed  prior  to  its  incorporation,  binding  each  subscriber 
take  a  certain  number  of  shares  and  pay  a  specified  per  cent,  of  1: 
subscription  on  demand,  and  the  "  balance  as  the  directors  mi 
direct."*® 

§  8682.  Unavailing  Defenses  to  Actions  for  Calls. —  Under  vai 
ous  conditions  the  following  defenses  have  been  held  unavailing 
stockholders  against  actions  for  calls:  —  That  he  subscribed  wi 
the  understanding  that  the  capital  stock  was  to  be  double  t] 
amount  of  its  actual  capital  stock,  where,  although  the  resohitic 
had  been  passed  that  the  capital  should  be  doubled,  it  waa  raa< 

4T  The    rensoning    of    the    Supreme  tory  opinion  of  Nieholls,  C.  J,,  in  Si 

Court    of    Minnesota    in     MiuD^hahit  cpsslon  of  Thomson,  46  La.  An.  IW 

Drixius  Park  Abbo.  v.  LecB.'SO  Minn,  n   p.  15  South.  Eep.  370.    It  has  be 

333;  R.  c.  52  N.  W.  Rep.  898,  oertainly  held   that    a    statute    outhorizinK    i 

works  acainst  the  poneluBion.  covery    nfter    forfeiture   of    corpnn 

*8Thflt  this  Ib  the  correct  rule  where  stock,  of  all  calls  ovmit  u|Kin  it  at  t 

the  shares  are  not  siihject  to  n  atrirt  time   of   the   forfeiture,   does   not   i 

forfeiture  by  a   resolution   of   the  di-  tborize   recovery   of   interest   and   < 

rectors     by     which     the     shares     are  pensea  thereafter  accruinc:    Msndel 

merely  tahen  back  to  the  corporation,  Swan  Land  &e.  C'O.,  27  L.  it.  A.  31 

but  where  they  are  seized  and  sold  to  s.  c.  154  III.  177:  40  N.  E.  Hep.  402 

enforce   the   payment    ot    the   assess-  « Branch  v.  Autcuata  Glass  Worl 

ti-.cnt.  Is  showD  by  the  very  satiatac-  95  Ga.  673;  a,  c,  23  S.  E.  Rep.  128 
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ification,  and  was  not  in  fact  afterwards  ratified,  and 
was  attached  to  such,  stockholder's  subscription,  and  no 
ading  information  was  given  him;'*'  that  he  was  not  a 
t  the  time  when  the  corporation  incurred  the  obliga- 
ity  to  discharge  which  the  assessment  -was  orderedj"' 
oration  has  sutScient  property  wherewith  to  meet  its 
■  that  the  capital  stock  was  subscribed  for,  in  part,  by 
tions,  and  that  such  subscriptions  were  invalid  under 
i  State  where  the  corporation  was  organized  ;"*  that  the 
no  power  to  levy  the  assessment,  because  they  were 
y  ballot  as  required  by  law,  since  they  were  neverthe- 
officers  and  their  acts  as  such  were  validj"  that  the 
of  the  corporation  was  invalid,  the  same  having  a 
de  facto  organization;'"  that  the  president  of  the  cor- 
ded to  release  the  defendant  from  his  contract  of  sub- 
consideration  for  the  promise  and  no  corporate  affir- 
)eing  shown." 

Iiint.  120  Mo.  330;  8.  c.  U  San  Joaquin  Laod  &c.  Co.  v. 
181.  Beecher.  lOl  Cal.  TO;  a.  c.  35  Psc.  Rep. 

■.   R.   Co.  T.  Hyde,  110   S49. 

43  Pac.  Rep.  10.  B5  UnitPd  Growers  Co.  t.  ESsner,  22 

■.   R.  Co.  T.   Hyde,   110   App.  Div.  (N.  Y.)  1;  8.  c.  15  Nat.  Corp. 

43  Pac.  Rep.  10.  Kep.  061:  47  N.  Y.  Supp.  906. 

tatea     Vinegar     Co.     v.       M  United    Growers    Co.    v.    GiBiier, 
148  N.   Y.  58;   b.  c.  42   tupra. 
i:  3  Aid.  &  Bug.  Corp. 
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OHAPTEE   OOXXXIT. 

INCREASE  AND  REDUCTION  OF  CAPITAL. 

Sectioh  Sbctioh 

8686.  No    power    to    iotrrease    capital    8692.  B«ductioD     of     capital      ran 

Ktook  iinlosH  expresBlr  graDted  take  place  without   legislat 

by  statute  Banctlon. 

8687.  No  increase  Talid  unless  had  in    6603.  At  wbat  stage  of  corporate 

compliance  with  statute.  pmiiation    reduction    mar 

8688.  Rule  where  the  goTerning  stat-  made. 

ute  remits  the  question  to  the    866*.  As   among  shareholders   of   i 
bf-lawB.  same     class,      the      reduct 

8689.  Rights    in    the    distribution    of  must  be  pro  rata. 

new   shares   upon  an   increase   8696.  Rights    of    creditors    respect 
of  capital.  such  reductions. 

8690.  Subscriptions  to  an  increase  of   S396.  Judicial  approval  of  resolutii 

shares.  redudng   capital    stocii    uni 

8691.  Subscriber  to  a  void  increase  of  English   Companies   Act. 

capital  not  liable. 

§  8686.  No  power  to  Increue  Capital  Stock  Unless  Expreti 
Oranted  by  Statute. —  The  doctrine  is  reaffirmed  in  many  cases  thi 
where  the  share  capital  of  a  corporation  has  been  fixed  by  its  chart 
or  by  statute,  no  power  resides,  either  in  the  directors  or  in  the  C( 
poration  at  large,  to  increase  it,  unless  such  power  has  been,  in  11 
manner,  conferred  in  express  terms  by  the  charter  or  by  statuti 
Especially  the  directors  o£  a  corporation,  who  are  in  general  : 
managing  agents  merely,  who  have  no  power,  imless  expressly  a 
thorized,  to  do  constituent  acts, —  have  no  authority  to  change  t 
number  or  increase  the  par  value  of  the  shares  of  its  capital  stoc 
as  set  forth  in  its  charter.' 

1  RoBs-Meeban  Brake  Shoe  Foundry       3  Tschnmi  t.  Hills.  6  Kan.  App.  & 

Co.   T.   Southern   Malleable   Iron   Co.,  a.  c.  Bl  Pac.  Rep.  619;  citing  Scovill 

72  Fed.  Rep.  957:  I.nredo  Improv.  Co.  Tbnjer.  105  U.  S.  149;  a.  c.  20  L.  i 
T.  SfeveDBon,  66  Fed.  Rep.  633;  s.  c.  9fi8;  Mechanics'  Bank  t.  N.  Y.  &c. 
13  C.  C,  A.  661;  Peck  t.  Elliott.  79  Co.,  3  N.  T.  599:  New  York  Ac. 
Fed.  Rep.  10;  s.  c.  47  U.  S.  App.  605;  Co.  v.  Schuyler.  34  N.  Y.  30;  ChicB 
88  L.  R,  A.  616;  24  C.  C.  A.  425;  City  R.  Co.  t.  Allerton.  18  Wall.  ( 
Oranger's   Lite   &c,    Co.   v.    Karoppr,  S.)   233.       Holdings   under   partica 

73  Ala.  325;  Einstein  v.  Rochester  Gaa  statutes  are  found  to  the  etEect  thai 
&c.  Co.,  146  N.   Y.  46.  corporation  organized  under  the  Tea 
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Increase  Valid  nnleu  had  in  Compliance  with  Stat- 
le  foregoing  proposition  another  may  be  deduced, 
□0  increase  of  the  capital  stock  of  a  corporation  is 
3  steps  pmnted  out  hj  statute  for  determining  upon 
e  hare  been  substantially  taken.  ^ 

e  where  the  OoTeminsr  Statute  Kemitt  the  Question 
'■■—The  doctrine  that  a  corporation  cannot  increase 
t  without  express  statutory  authorization  has  no  ap- 
1  the  governing  statute  remits  the  whole  question  to 
[f,  in  such  a  case,  the  capital  of  the  corporation  has 

power    to    increase  by  the  terms  of  the  first  section  of 

to  more  than  double  that  act.  it  applies  only  to  n>rporatioii3 

nt:     Laredo  Impror.  in   existence    before    the    adoption    ot 

66Fed.  Rep.  e33;s.c.  the   present   Constitution   of   Indiana. 

Karapraan  v,  Tarrer,  Our     learneti     informant     also     aays: 

,  2B  S.  W.  Rep.  768.  "  The   provision     for    increasing    the 

stock  of  a  corpora-  capital    stock    of   Manufacturing   and 

eased  by  Tote  of  its  Mining  Companies  ander  which  nearly 

ler  the  proTisions   of  all  business  corporations  are   incorpo- 

>it.      1889,     H     llTl:  rated  is  found  in  section  3857  of  the 

.  6  Kan.  App.  549;  a.  Revised   Statutes   of    1888   (Myers    ft 

iia    What  is  a  sufS-  Co.).    This   section   provides   that   the 

with  the  N.  Y.  Laws  capital  stock   may  be   increased   by  a 

22,   requiring   a    cer-  vote  of  the  stockholders  st  any  annual 

made    showing   "  the  meeting.    This  section  is  construed  by 

il   actually  paid   in:"  the  bar  of  this  State  in  such   a  way 

Walsh.   89   Hun   (N.  that  the  capita]  stock  of  such  corpora- 

N.  Y.  Supp.  650;  70  tlons  can  be  Increased  only  nt  the  an- 
17.  It  has  been  held,  nual  meeting  of  the  stockholders, 
at  a  transaction  by  which  is  a  very  different  rule  than 
ckholders  of  a  corpo-  one  might  obtain  from  the  above  quo- 
stock  to  another  cor-  tation  from  your  work." 
g  for  each  share  sold  3  Lincoln  v.  New  OrleanR  Eip.  Co., 
stock  of  the  purcbas-  45  La.  An.  720;  s.  e.  12  South.  Rep. 
Iocs  not  effect  an  in-  937;  ite  Tally-on-Top  Salesbook  Co., 
ital  stock  ot  the  first  4  Pa.  Dist.  Itep.  779:  s.  c.  17  Pa.  Co. 
re  it  remains  a  dis-  Ct.  109;  2  Lack.  L.  News  40  (holding 
ig  corporation,  with  that  the  meeting  of  stockholders  to 
id  board  ot  directors:  vote  upon  the  proposition  required  by 
^Chester  Oas  &c.  statute  cannot  be  waived  even  by 
};  a.  c.  10  Nat.  Corp.  unanimons  consent):  Railroad  v.  Sneed, 
a.  Rep,  631.  In  sec-  99  Tenn,  1,  10;  s.  c.  41  S.  W.  Rep. 
work  it  is  stated  that  364:  7  Am.  4  Kng.  Corp.  Cas.  (N,  S.) 

right   of  a   corpora-  422   (holding   that   an   increase   by   a 

or  decrease  stock   is  mere  resolution  of  the  directors  with- 

ard  of  directors  and  out  pursuing  the  steps  pointed  out  by 

hird   vote   of   same  "  the  statute  law,  was  void).    See  also 

:.   Ind..   Myers  &.  Co.  Sehiereuberg  t,  Stephens,  32  Mo.  App. 

1.  2,  ch.  19,  t  3021e>.  314;  Nichols  v.  Stephens.  32  Mo.  App. 

w  informed  by  J.  C.  330;   Winters  v.   Armstrong.   37  Fed. 

lember  of  the  Bar  of  Hep.  508;  Shepp  v,   Norristown   Pass. 

it  this  section  is  the  R,  Co.,  2  Pa,  Dist,  Rep,  679. 

special  act,  and  tha^ 
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been  fixed  by  a  by-law,  it  may  be  increased  by  amending  tb 
law.  The  reasoning  in  support  of  tbis  conclueion  i»  that  the 
eming  statute  makes  the  fixing  of  the  amount  of  capital  st' 
matter  of  internal  regulation,  and  consequently  tbe  mere  facl 
it  baa  been  fixed  at  one  time  at  a  given  amount  does  not  ex 
tbe  power  to  change  that  amount.  It  is  also  well  reasoned  t 
resolutioB  of  the  stockholders  for  an  increase  of  the  capital  sto 
tbe  corporation  is  a  sufficient  by-law  for  that  purpose  to  s 
8ucb  a  statute.* 

§  8689.  Bighti  in  the  Distribation  of  New  Shares  luned 
an  Inoreaift  of  Capital. —  Upon  the  increase  of  the  share  capi 
a  corporation  and  a  consequent  issue  of  new  shares,  each  c 
existing  shareholders  is  prima  fa^-ie  entitled  to  become  a  pure 

of  the  new  shares  in  the  proportion  of  bis  holdings  of  the  or: 
shares.  Tbis  is  the  rule  where  the  statute  which  authorize 
increase  contains  no  express  provision  as  to  tbe  disposition  c 
new  shares.*  This  nde  of  distribution  has  been  applied  upo 
formation  of  a  new  railroad  corporation  by  the  union  of  two 
corporations.*  But  tbis  rule  does  not  apply  where  the  stc 
issued  for  tbe  purchase  of  property  which  will  become  a  pi 
the  common  property  of  tbe  corporation.^  Under  the  proi 
of  the  English  Companies  Act,  1872,^  that,  on  the  increase  c 
capital  of  a  company,  the  new  shares  shall  be  offered  to  tbe  " 
bers  "  in  proportion  to  tiieir  existing  shares,  the  personal  i 
aentative  of  a  member  dying  after  tbe  creation  of  new  shares 
before  they  are  actually  offered  to  tbe  members,  whose 
remains  on  the  register  is  entitled  to  an  allotment  of  the  s 
which  the  decedent  would,  if  living,  have  been  entitled  to,  i 
they  have  not  yet  been  disposed  of  by  the  company.' 

*P(K^k  T.   Eilliott  79  Fed.   Rep.  10;  *  Jones  v.   Concord   &c.   B,   C 

B.  c.  24  C.  C.  A.  42S;  47  U.  S.  App.  N.  H.   110:  a.   c.  38  Atl.  Rep.  : 

605;  38  L.  R,  A.  616.    Tbis  decision  Am.  &   Eng.   Corp.  Gas.   (N.   8. 

seems  to  orernile  RoBS-Meehan  Brake  '  Meredith  v.  New  Jersey  ZId 

Shoe  Foundrv  Co.  v.  Southern  Malie-  Co..  55  N.   J.   Eq.   211;  B.   c.  3' 

able  Iron  Oo.,  72  Fed.  Rep.  957,  wbich  Rep.  530. 

holds  that  a  corporation  organized  un-  8  Tahle  A,  Art.  27. 

der  tbe  general  law  of  Tennossee  bus  9  James   t.   Buena   Ventars   ^ 

power,  bv  by-law  only,  to  fix  the  orig-  Grounds  Snidicate.   (C.   A.)   (IJ 

iaal  or  initiatory  capital  stock  of  the  Ch.  456;  s.  c.  S5  L.  J.  Cb.  (N.  S, 

company,     and     not     to  increase     or  74  Law  T.  Rep.  1.    Circumstan 

diminish  such  stock   when  once  fiied  necessity   nnder   which   tbe   din 

by  subsequent  by-law.  haTin^  vainly  endeavored  to  disp 

B  Jones  T.  CoDCord   &c.  B.   Co..  (N.  snch  sbarea,  and  having:  vainly  c 

H.)  30  Atl.  Rep.  614.  tbem  to  the  existing  shareholdi 
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icriptioiu  to  as  Increase  of  Shares. —  An  increase 
stock  of  a  corporation  cannot  be  made  by  tbe  di- 
a  constituent  act  which  requires  the  assent  of  the 
r  a  given  proportion  of  them,  expressed  in  the  man- 
iit  by  the  governing  statute.  I£  the  shareholders 
d  an  increase  by  a  given  amount,  and  only  half  the 
bed,  the  directors  cannot  treat  that  as  a  compliance 
of  the  shareholders  and  enforce  the  subscriptions  aa 
cts;  buti  in  the  absence  of  circumstances  of  estoppel, 
I  may  recover  back  the  money  which  they  have  paid 
1  thereon.  Nor  can  such  a  subscription  be  cured,  in 
the  assent  of  the  subscriber  or  of  circumstances  of 
subsequent  vote  of  the  stockholders  to  reduce  the 
area  to  a  smaller  amount.  Having  subscribed  for 
rger  scheme,  they  cannot  thiis  change  his  contract 
ption  for  shares  in  a  smaller  scheme,  without  his 


■criber  to  a  Void  Increase  of  Capital  not  Liable. — 
Court  of  Texas  have  held  that,  where  the  legislature 
mit  upon  the  extent  to  which  a  corporation  may  in- 
al  stock,  an  attempted  increase  of  its  capital  beyond 
Did  in  the  sense  of  being  against  public  policy;  that 
ssucd  are  illegal  and  void,  even  as  against  creditors, 
loration  has  become  insolvent  and  passed  into  the 
ceiver;  and  that  a  bolder  of  such  shares  cannot  be 
le  benefit  of  creditors  of  the  corporation,  although 
imstances  of  estoppel  against  him.  The  court  pro- 
:  distinction  between  an  ahsolute  want  of  power  in 
to  increase  it^  capital,  and  an  irregular  exercise  of 


mar    riKlitfully    allot  10  Matthews  v.  Columbia  Nat.  Bank, 

ves  at  leas  tbnn  par:  79  Fpd.   Rep.  558. 

Wan.  Co.,  56  Ohio  St.  «  Kampman  t,  Tarrer,  87  Tex.  491; 

o  L.  J.  300;  46  N.  B.  a.  c.  29  S.  W.  Rep.  768.    The  writer 

of  facts  under  which  doubts  the  soundnesB  of  this  deciaion, 

[>m  such  sharea  hare  The  Supreme  Court  ot  Texas  is  com- 

^gallf  or  without  aa-  posed   of  three  jud^ea  onl^.   and  this 

>t   maintain   a   bill   in  decixion  was  by  two  Judaea  ooly,  Mr. 

the  corporation  to  ia-  Justice  Denman.   a  Btrong  and  clear- 
to    him:     Smith    v.  headed  judge,  not  sitting. 
■  Ac.  Co.,  168  MaEB. 
£.  Bep.  409. 
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§  8692.  Bednction  of  Capital  Cannot  Take  Place  withoat 
lative  Sanction. —  Like  the  increase  of  the  capital  stock  of  a 
ration,'*  its  reduction  cannot  take  place  without  express  leg 
sanction.  Indeed,  the  law  ia,  or  should  be,  more  solicitoui 
a  reduction  than  about  an  increase  of  the  capital  stock 
corporation;  since  an  increase  of  the  share  capital,  where  tl 
shares  are  sold,  has  the  effect  of  augmenting  the  assets 
corporation  and  enhancing  the  security  of  creditors;  am 
where  the  new  shares  can  be  distributed  among  the  existing 
holders  without  being  sold  to  them,  the  result  is  merely  to  i: 
the  number  or  change  the  dimensions  of  the  documents 
represent  their  respective  holdings  in  the  corporation,  ^ 
affecting  its  tangible  assets,  or  diminishing  the  security  of  cri 
unless  by  the  temptation  to  declare  larger  dividends.  So 
duction  of  the  share  capital  by  calling  in  a  portion  of  the 
where  they  have  sunk  to  less  tlian  their  par  value,  does  not  di 
the  assets  which  are  available  to  creditors.  But  this  is 
where  the  reduction  takes  the  form  of  the  corporation  bui 
its  own  shares,  and  distributing  its  assets  in  exchange, 
arrangements  are  distinctly  prejudicial  to  creditors;  the  pos 
of  them  endangers  the  rights  of  the  public;  they  are  hen 
bidden  in  many  of  the  American  States  by  the  constitutit 
statutory  law,  and  ere  treated  as  voidable  at  the  suit  of  er 
by  all  courts  which  have  been  able  to  take  sound  and  hones' 
of  the  question.*' 

§  8693.  At  what  Stage  of  Corporate  Organization  Bednctii 
be  Made.— In  Illinois  a  corporation  which  baa  passed  ever 
of  its  organization  except  the  recording  of  the  certificate  tht 
organization  is  complete,  may  reduce  its  capital  stock  befon 
such  certificate." 

12  Ante,  i  8G66.  ern  ImproT.  Oo.  v.   Des  Moin 

IS  Examino  on  this  qnestion,  British  Bank,  103  Iowa,  455;  b.  p.  72 

&c.  Oopp.  V.  Couper.  A.  C.  (IS&ii  H.  Hep.  657. 

K    (B.)   309;   Be   Denver  Hotel   Co..        »*  Gade   t.   Forest   Glen   Br 

(1803)  1  Ch.  405.    As  to  the  want  of  Co.,  1(55  III.  367:  s.  e.  13  Na 

power  in  a  ivirporntion  to  pnwhnse  its  Rep  291:  46  N.  E.  Rep.  2SG; 

own  shares,  see  ntitf.  %  8351.   That  the  e.  mib  nom.  Forest  Glen  Brick 

purchase  ol  sharen  of  its  own  stock,  v.  Gade,  5.5  III.  App.  181.  Evic 

by   a  corporation  having  authority  to  notice  of  the  meetinB  to  reduce 

do  BO,  does  not  operate  as  a  rednction  —  failure  of  some  of  the  stoct 

of  the  capital  stock,  where  it  i3id  not  to  recollect  that  they  bad  such 

reserve  to  itself  the  power  to  reduce  Garte  v.   Forest  Glen  Brick  i 

its  capital  stock,— was  held  in  West-  aupra. 
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Ainon^  Sharebolden  of  the  Same  Clau,  the  Seduction 
Eata. —  The  general  rule  undoubtedly  is  that,  as 
Iders  of  the  same  class  of  shares,  any  reduction  of  the 
must  be  pro  rata;  otherwise  the  relative  rights  of  the 
in  the  corporation  would  be  disturbed."  Exceptions 
lave  been  admitted  in  some  cases  under  the  English 
cts  where  such  reductions  must  receive  the  sanction  of 
»r  example,  a  court  may,  under  this  act/^  sanction  a 
tion  for  the  reduction  of  capital  no  longer  represented 
assets,  by  canceling  the  whole  of  two  out  of  three 
res.  In  so  holding,  ilr.  Justice  Chitty  proceeded  upon 
t,  where  there  has  been  a  loss  of  capital,  and  where 
t  preference,  second  preference  and  ordinary  shares, 
d  be  made  to  fall  upon  that  class  of  shares  which,  ac- 
le  constitution  of  the  company,  is  the  proper  class  to 

in  the  particular  case  he  threw  the  loss  upon  the 
irence  and  ordinary  shareholders,'''  The  British 
LCts,  1867  and  1877,  conferred  the  power,  construed 
;r,  in  a  court  to  sanction  a  reduction  of  capital  where 

same  class  are  not  called  in  pro  rata.  While  it  was 
.he  House  of  Lords  that  the  power  to  sanction  a  reso- 
■eholders  making  a  reduction  otherwi.se  than  pro  rata 

to  each  class  of  shares,  ought  not  to  be  exercised 

■  peculiar  circumstances,  such  reduction  was,  never- 
;ioned  where  there  were  no  creditors  and  but  one 
ireholder.  The  arrangement,  in  substance,  was,  that 
re  company,  having  power,  under  its  articles,  to  reduce 

■  paying  off  capital,  made  such  a  reduction  by  with- 
part  of  its  business  which  it  was  carrying  on  in  the 

8,  and  turning  its  American  investments  over  to  its 
areholders,  and  by  the  English  shareholders  taking 
isseta  and  receiving  an  agreed  sum  by  way  of  adjust- 
r  Lordships  (reversing  the  Court  of  Appeal)  sane- 
cbeme  of  reduction,  finding  that  it  was,  under  the 
i,  fair  and  equitable.'* 

aoe  Co.  T.  Tobey,  71  ch.  131,  t  9;  and  ISn,  40-41  Vict.  eh. 
Be  Denver  Hotel  Co.,    26.  S  3. 

15;  qnatified  in  Britinb  IT  Be  Floating  I>ook.,  [ISOB]  1  Ch. 
lUpCT,  A.  C.  (1894)  H.    691:  b.  e.  G4  L.  J.  Cb.  (N.  S.)  361. 

18  British  Ac.  Corp.  t.  Oouper,  (H. 
irt,  180T,  30^1  Vict    L.  E.)  IlSa4]  A.  C.  309. 
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§  8695.  Rights  of  Creditors  Bespectmg  Sach  Bednctions.- 
respect  to  the  reduction  of  the  share  capital  of  a  eorporatii 
rights  of  creditors  would  seem  to  be  limited  to  the  propositio 
as  against  them,  a  corporation  cannot  distribute  any  portioi 
capital,  as  distinguished  from  income,  in  return  for  its 
which  are  called  in.  Such  a  transaction,  leaving  corporati 
unpaid  or  unprovided  for,  would  be  in  the  nature  of  a  frai 
conveyance  by  a  debtor  of  his  property.  But  the  niei 
that  such  a  reduction  may,  in  a  given  ease,  disturb  the 
of  the  shareholdere  amonf^  themselves  can  be  no  concern  o 
itors.  They  cannot,  for  example,  complain  that  the  surplus 
were  not  called  in  and  canceled  pro  rata;  and  this  is  espec 
with  respect  to  creditors  who  become  such  subsequently 
reduction,'* 

§  Sese.  Judicial  ApprOT&I  of  EeMlntions  B«dtieing  Capita 
■Under  Enjlish  Companies  Act.— Under  the  English  Compani 
1862,  a  joint  stock  corporation  had  no  power  to  reduce  its 
stock,  and  reductions  undertaken  while  this  statute  was  i 
were  vltra  vires.  This  was  changed  by  Parliament  in  the 
1867  and  1877,  by  providing  that  such  reductions  migl 
place  upon  the  resolution  being  affirmed  by  the  court,** 
these  statutes,  as  just  seen,  the  power  exists  in  a  court  tc 
a  resolution  has  been  presented,  reducing  the  capital  stot 
company  limited  by  shares,  to  sanction  a  reduction  whict 
pro  rata  even  among  shareholders  of  the  same  class,  thouf 
resolutions  will  be  scrutinized,  and  the  power  will  not  be  e: 
except  in  very  plain  eases.^  As  between  different  cIb 
shares,  the  class  which  should  bear  the  loss  of  the  reducti 
depend  upon  the  constitution  of  the  company,^  A  sch 
reduction  may,  in  a  proper  case,  be  sanctioned,  although  it  < 
the  voting  powers  of  the  shareholders. **  The  court  may  s 
a  resolution  reducing  the  original  shares  issued  and   ful! 

18  OaAc   V.   Forest  filen   Rriek  &(t.  C.  (1894)  H.  L.  (E.)  399;  over 

Co..   105  HI.  307:  b.  c.  13  Nat.  Corp.  this  point  Re  Denver  Hotel  C 

Rep.  201:  46  N.  E  Rep.  286;  affg  s.  e,  1  Ch,  405, 

Bvb  tuim.   Forest   Glen  Briclt  &c.   Co.  23  Re    I^ndoD    &c.     Invest 

r.  Gade.  65  111.  App.  181;  b.  c.  8  Nat.  (18951  2  Ch.  860:  e.  c.  64  L.  .1 

Corp.  Rep.  336.  S.t  729:  T3  Law  T.  Rep.  28 

»  30-31  Vict  ch.  131,  H  9,  11;  40-  ^  Re  Jemes  Colmer,  (18971  1 

41  Viet  ch.  26.  SS  3,  4.  s.  c.  G6  L.  .T.  Ca.  (N.  S.)  32« 

31  Britisb  &c.  Corp,  y,  Couper,  A.  T.  Sep.  323, 
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e  unissued  shares  unreduced;  but  where  the  articles 
give  each  shareholder  a  voting  power  proportionate 
holding,  the  company  will  be  required  to  alter  the 
roportionatelj  to  reduce  such  power.  ^* 

:  Sons  S.  S.  Co.,  (18&2)  sphemp.  to  dispense  with  settliDg  a  list 

Dies  for  tbe  redaction  of  creditors,   as  required  by  tbe  stat- 

ahare  companies  were  ute,—  see    Be   Lamson    Store    Service 

court  in  the  following  Co.,  (1895)  2  Ch.  T2C,  s.  e.  64  L.  J.  Ch. 

am  Invest.  Co.  [1895]  (N.    8.)    777;    73    Law    T.    Rep.    311. 

tional  Dwellings  Soc.,  What   is   not   a    reduction   of   capital 

Rep.  144:  Re  Nlion'a  within  the  above  statutea,—  Bee  Thom- 

(18»T)  1  Ch.  872;  s.  e.  son    v.    Trustees    E.    &c.    Ins.    Corp., 

S.)  406.    That  a  court  [1895]  2  Ch.  454. 
Id  coaBrming  ancb  a 
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TITLE  TWENTY-SIX. 

THE  IiAW  OF  BTnuasa  MTD  LOAN  A8S0CIA- 
TIONB.' 

Geaptkb 

CCXXXV.  Defiiiitiom-and  Eind«  ....§§  8700-8704. 
OOXXXVI.  Incorporation  and  Membership  .     §§  8706-8714. 
CCXTYTH.  Ihitiee  and  Liabilities  of  Mem- 
bers       §§  8716-8723. 

COXXXVin.  Eigbls  of  Members      ....§§  8724-8736. 

CCXXXIX.  Offloers  and  Directors  ....     §8  8739-8746. 

CCXL.  Corporate  Powers  and  Liabilities     §§  8749-8764. 

CCXLI.  Bj-Laws §§  8767-8770. 

OCXLn.  Loans §§  8772-8787. 

CCYLTTT   Dissolution  and  Winding-Up     .     §§  8790-8797. 


OHAPTEK    OOXXXT. 

DEFINITIONS  AND  KINDS. 

BrcnoiT  Samow 

8700.  Defiuldoii    sad    nature    of    a  8703.  Serial    building    and    ioan    K>- 

bnildlng  aaaociatioD.  cietlea. 

9701.  Terminatlnc  buliding  and  loan  8701.  TermiaDiogj    of    building    and 

sodetle*.  loan  societies. 

S702.  Permanent  bniiding  and  loan  ao- 

detiea. 

*  Bf  Hon.  G.  A.  Endlich.    See  Prelace  to  this  Toldme. 

7267 


DiB.lizedOyGoO<^lc 


7  Thomp.  Corp.  §  8700.]     building  and  loan  AaaociATiowa. 

§  8700.  Deflnitioa  aad  Nature  of  a  Building  Auociation. — 
A  building  association'  is  a  private  corporation  for  gain'  erected  for 
such  time,  limited  or  unlimited,  as  may  be  permitted  by  the  laws 
under  which  it  ia  incorporated,  for  the  accinnulation,  from  fixed 
periodical  contributioDs  of  its  sharehold^s  in  paymemt  of  the  stock 
Bubscribed  by  them,  the  penalties  for  their  non-payment  and  the 
profit*  of  their  inTestment,  of  a  fimd  to  he  applied,  from  time  to 
time,  in  accommodating  such  shareholders  with  loans  or  advance- 
ments, primarily  for  the  purpose  of  acquiring  free  poBaession  of  real 
estate  or  constructing  dwellings,  or  both,'  under  terms  and  regula- 
tions prescribed  by  legislation,  or  reasonably  and  lawfully  ordained 
by  the  charter  and  by-laws  of  the  corporation,  upon  principles  of 
strict  mutuality  and  equality  of  benefits  and  obligations,*  with  the 
effect  of  extiupuishing  the  liability  incurred  for  such  loans  or  ad- 
vancements simultaoeously  with  the  termination  of  the  sharehold- 
er's periodical  contributions  upon  the  stock  held  by  him  in  the 
association ;"  the  object  of  the  latter  bdng  completed  when  the  fund 
raised  is  sufficient  to  distribute  to  each  member  the  par  value  of  all 
shares  subscribed  by  him  and  held  without  loans,  and  to  extinguish 
all  loans  owing  by  ahareboldere.' 

1  Theie  aHHociHtionB  are  variooBly  ber  v.  a  P.  &  L.  AbbO.,  35  P«.  St  223; 
kDOwn  B9  BnitdinK  Aisociatioas,  Cooper  t.  S.  &  L.  Asao,  100  id  402: 
Building  and  SsTlnga  Asaociations,  Baker  v.  Peopte'a  &e.  Aaso.  42  Ohio 
Building  and  Loan  Aasociatioaa,  Mu-  St.  65S.  And  the  use  of  "  Natlanal" 
tnal  Bfnpflt  Building  SociMiea,  Loaa  in  its  name  doea  not  offend  against  the 
Fond,  or  Loan  and  Fnnd.  Aasocia-  IT.  S.  statute  prohibiting  its  uae  by 
tioDS,  HomeHtead  Asfiociationn,  Mu-  banliing  companiea:  Lomb  v.  Pioneer 
tnal  Txian,  Savings  and  Building  8.  L.  Co.,  106  Ala.  G91,  GTl;  17  South. 
Aasociations,  Co-operative  Savinga,  or  Eep,  670. 

Bavlng  and  Loan,  AasociatioDs,  etc.  *  Latimer  v.  EJquitable  L.  A  I.  Co., 

2  Statp  T.  McGrath.  95  Mo.  183.  Rl  Fed,  Rep.  778;  Baltimore  B.  &  L. 
B  This   i>)ement  lina   repealpdly   beld   Aaao.  t.   Powhattan  Impr.  Co.,   (Md.) 

to  torm  an  essential  feature  in  the  Sr  All.  Rep.  274. 

legitimate  building  aBSocietion  acheme:  ■>  Endl,   B.  A.   (2d  ed.),   t  16.     See 

See  Knpfert  v.  Guttenbeig  B.  A.,  30  also   definition   in   Cook   t.   Bgultable 

Pa.   St   465:   Jarrett  v.   Cope.  60  id.  B.   &   L.   Aaso.   (Qa.)   30  S.   B.   Rep. 

67:    Albright   t.    Lafayette   B.    &   S.  Oil.    The  mere   grant  in  the  charter 

Amo.,   102  id.   411;   Gordon   t.   Win-  of   power  to   go   into   other   kinds   of 

cheater  B.   A   A.   F.   Aaso.,   12  BuRh  buslneaa  ia  there  said  not  to  destroy 

fKy.)  110;  People  t.  PrcEton,  140  N.  the   -haracter   of   a   corporation    as  a 

Ti.  649:  SS  N.  E.  Rep.  OTQ;  Seibel  v.  building   asaociation.   vhen   there  hat 

Victoria  Building  Aasodatlon,  43  Ohio  been  no  attempt  to  exercise  Buch  pow- 

St  371:   Mandlio   v,   Amer.   S.  &   L.  ers.        But   compare   Meroney   v.   At- 

Atao.,  63  Minn.  358;  65  N.  W.   Rep.  lanta  Nnf,  B.  &  L,  Aaso.,  116  N.  O. 

(MB;  Kent  Benefit  B.  Soc'y,  1  Dr.  &  922:  21  S,  E.   Rep.  924. 

Sm.  417,  per  Kindersley,  V.  C    It  la  BThe    stock    is   taxable:       State   v. 

not   within   a   conatitutional   provision  Creveling,  .TO  N.  J    L.  465:  alTd,  40 

relating  to   corporationa  "  with   bank-  id.  192;  Bourgi^oEj  B,  Asao.  v.  Comm.. 

taig  or  discounting  privilegea: "  Scho-  98  Pa.  St  JH;  State  t.  McGnth,  95 
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erminatu^  Building  and  Loan  Societiea. —  Terminate 
ctly  80  called,  are  those  in  which  the  membership  s 
n  terminate  at  the  same  time.^  All  the  stock  is  traa 
it  the  begimung  of  the  association,  to  run  through^ 
jriod,  limited  by  statute  or  charter  provision  to  a  < 
:  of  years  or  until  the  stock  shall  be  worth  its  ; 
in  point  of  fact,  all  the  shares  are  not  at  once  tak 
bed  for  after  the  inception  of  operations  are  subject 
arrearages  sufficient  to  equalize  them,  in  the  amoi 
,  with  those  first  issued.*     These  payments  are  cal 

1(8." 

ennanent  Bnildiug  and  Loon  Sooietiei. —  Perman 
ctly  so  called,  are  those  which  have  perpetual  charti 
>f  their  capital  stock  being  fixed  at  a  certain  sum  wh 
sased  from  time  to  time.*"  The  radical  difference 
lass  of  societies  and  the  terminating  kind  lies  in  tj 
s  in  the  latter  a  person  must  either  become  a  mem 
he  society  is  established,  or  else  pay  an  amount  of  h 
i  proportionate  to  the  time  which  has  elapsed  si: 
may,  in  this  class,  become  a  member  at  any  time  wi 
aack-payments.  Shares  are  issued  as  they  are  subscri' 
lich  the  subscribers  make  payments,  either  in  one  s 
lare  so  paid  for  is  said  to  be  paid  up)  or  by  period; 
:o  those  paid  by  the  original  members,  with  whom 
iter  upon  an  equality,  their  stock  dating,  or  runni 
tie  of  their  entry.  As  the  shares  first  issued  mati 
r  of  their  seniority,  tliey  are  canceled,  and  eit 
:he  holder  or  set  off  against  his  indebtedness;  or,  if 
ited  and  does  not  wish  to  draw  out,  a  certificate 
k  is  issued  to  him,  and  he  leaves  his  money  in  the 
m  investment." 

owan  y.  SavaDoah  Mut.  Mat.  B.  Asbo.  t.  Thuraby.  58  Md. 
Gn,  515;  5  S.  E.  Rep.  The  Bowkett  and  Start-Bow kett 
to  taiation  ot  non-bor-  cleties  ore  varieties  of  termina 
in'  BtockhoIdinKs  in  In-  Boeipties  tiardly  if  at  all,  knowi 
.  Woodard.  (Ind.)  50  N.  America,  for  desoription  o[  whicb 
Endl..  B.  A..  8i  21-23:  Davis.  Bi 
i...  8  26.  &  Land  Soc.  pp.  6fv-«9. 

lorth  NashTille  B.  &  L.        w  Rosenthal.  B.  A.,  i  12;  Daria 
39    S.    W.    Bep.    546;    &   I-.   Soc.   pp.  69-70;   Endl.,   B. 
m.  for  B.  A..  )  11.  i  23. 

A.,  {  41;  aCter  making  n  Rnncnth..  B.  A.,  vbi  fiifim. 
w  member  atande  upon  to  Ohio  at  Dayton  plan,  see  Endl. 
an  original  one;    Home    A..  \  23,  note. 
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§  8703.  Serial  Building  and  Loan  SocietiM. —  Serial  soc 
partake  of  the  characteristics  of  both  termmating  and  permanei 
eieties.'^  The  corporate  duration  of  a  serial  society  may  be  e 
limited  or  perpetual.  The  distinctive  feature  ia  that  the  sto 
issued  in  series,  a  new  series  being  started  yearly,  monthly,  we 
etc.,  and  each  series,  while  participating  with  all  the  others 
running  in  the  profits  and  losses  of  the  common  enterprise,'''  l 
nevertheless  treated,  to  some  extent,  as  a  separate  assooiati 
The  payments  upon  the  stock  issued  in  the  successive  series  I 
with  the  starting  of  the  series,  and  cease  when  the  shares  eomp 
in  it  mature." 

§  8704.  Tennlnol(^7  of  Building  and  Loan  Sooiettes. —  W! 
in  other  stock  companies,  the  capital  stock  ia  but  the  means  o 
fecting  the  objects  of  the  incorporation,  and  its  payment,  at 
in  part,  a  prerequisite  to  their  operation,  the  capital  or  stock 
building  association  ia  the  fund  which  the  association  aims  a 
cumulating,  and  the  accumulation  of  which  marks  the  perio 
the  existence  of  a  terminating,  of  a  series  in  a  serial,  and  of 
membership  of  the  subscriber  in  a  permanent  association, 
divided  into  shares,  to  which  is  given,  by  law  or  charter,  a  i 
par  or  paid-up  value,  representing  the  amount  which  these  si 
are  expected  to  be  worth  when  the  society,  series  or  stock-subs 
tion,  ihall  have  run  its  course.  The  value  of  these  shares  is  r 
up,  principally,  by  periodical  payments  made  thereon  by  the  hoi 
and  variously  termed  stock  paymentSy  installments,  subscript', 
or  dues,  and  the  profit  derived  from  the  investment  thereof  anc 
reinvestment  of  the  interest  accruing.  Corresponding  with  the 
value  of  the  share  is  the  loan,  or  advancement.  A  member  b 
entitled  to  a  loan  for  every  share  of  stock  he  holds,  the  m< 
which  the  association  is  prepared  to  put  out  is  divided  into 
each  equal  to  the  par  value  of  a  share.  These  lots  are  called  1< 
or  advancements,  and  are  bid  for  separately,  the  highest  bii 
getting  the  loan,  hut  the  member  generally  having  the  right  to 
as  many  loans  as  his  stock  interests  entitle  him  to  at  the  fij 

laBndL.  B.  A.,  tli  24-26;  RoBenth.,       u  Mercer  v.  Amber  B.  &  L.  i 

B.   A.,    i    12;   Davis,   B.   &   H    Soc.  10  Pa.  C,  C.  Rep.  51;  Rodners  v- 

pp.  70-72.  S.  F.  &  B.  Asso..  7  W.  N.  (Pa. 

13  In  proportion  to  the  amount  paid  Deerins   v.    Bi!)ho|>  Bailoy    B.    ( 

on  earh  share:  Tjrrell  L.  &  B.  Abbo.  Asso.,  (N.  .T.)  24  Atl.  R*p.  57B. 
T.  Haley.  1B3  Pa.  St.  301.  Ib  End!..  B.  A.,  i  24. 
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e  fiiBt.  The  amount  bid  as  the  price  of  his  preference  ' 
Mm.  Every  share  upon  the  strength  of  being  the  bolde 
ta  owner  obtains  a  loan,  is  said  to  be  redeemed  or  advance 
association,  bought  out  as  to  the  member.     The  latter  i 

a  borrower,  a  borroiring  or  advanced  member,  as  di: 
1  from  i)ieiioH-borroicing,unadvanced,  or  investing  men 
%ve8tor8^^  As  soon  as  the  shares  of  a  society  or  serie 
bed  their  par  value,  the  society  or  series  is  ready  for  th 
<p,  i.  e.,  in  the  case  of  a  terminating  society,  the  closin 
nesa  and  the  dissolution  of  its  corporate  existence;  in  thi 
,  a  settlement  of  accounts  between  the  association  and  th 
orrowing  and  investing,  of  shares  in  the  matured  serie: 
owever,  that  period  arrives,  a  member  may,  ordinarily 
connection  with  the  association  by  withdrawal,  surrende: 
lis  membership  and  certificate,  and  receiving  from  it  th 
drawal  value  of  his  stock,  i.  e.,  the  amount  of  stock  paj 
eady  made  by  him,  with  such  a  proportion  of  profits  t 
xed  by  statute,  charter  or  by-law,  and  less  such  ratabl 
le  losses  and  expenses  as  may  be  similarly  ascertained  an 

But,  in  order  to  exercise  the  right  of  withdrawal  and  t 
irivileges,  the  withdrawal  notice,  setting  forth  the  intei 
B  party,  must  have  been  duly  given  to  the  society. '^ 

the  Uichlfan  atatnte,  the   and  the  inveBtore  "non-selling"  men 

of  loan  !■  called  a  "  aale."    bem. 

M  b«iDS  termed  "  BellinB  "       >t  See  Endl..  B.  A..  %i  12-14. 
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CHAPTER    OOXXXVI. 

INCORPORATION  AND  MEMBEHSmP. 

Section  Section 

8700.  lucorporation    of    building    and  8710.  Whether    corporatloDS     c( 
loqn   asBOciatloDB.  members  of  building  am 

8707.  Collateral     inqnir;     Into     tbeir  aasodntloDs. 

corporate  existence.  6711.  Membersbip   for  the   men 

8708.  Membership  Id  building  and  loau  pose  of  obtaining  a  loan. 

asBocia.tionB:       Infants  —  mar-    8712.  Evidence   ot   membership: 
ried  women.  toppel  to  deny  memben 

8709.  Status  of  eiecutors  and  admin-    8713.  Termination  of  membersb 

iBtratora    of     deceased     mem-   8714.  Distinction    between    depi 
bers.  and  members. 

§  8706.  Incorporation  of  Buildup  and  Loan  Auooiatio 
The  act  of  incorporation  of  a  building  aasociation,  like  that  of  < 
corporations  for  profit,^  may  be  consummated  (1)  by  the  exec 
of  the  State  issuing  his  patent,  by  virtue  of  powers  vested  in  hi 
statute,  upon  application  to  him  properly  made  under  the  s 
(2)  by  special  legislative  enactment;'  (3)  by  decree  of  com 
other  judicial  authority,  proceeding  in  accordance  ^th,  and  u 
general  laws;^  (4)  by  the  operation  of  law,  endowing,  by  virti 
statutes  passed  for  that  purpose,  with  the  character  and  capaciti 
a  body  corporate,  persona  desirous  of  acquiring  the  same,  whc 

1  A  bulldintr  association  is  a  corpo-  B  Wher^  the  petition   for  inco 

mtion  for  profit,  and  the  mere  declara-  tion  faiU  to  set  forth  the  objects 

tion  of  the    lejnslntnre    that    it   Is    a  proposed     corporation,    the    cou 

benevolent  inEtitution  will  not  make  it  granting  its  aflsent.  may  specify 

so:     State   V.   McGrath,   S6   Mo.   193.  and  prescribe  the  terms  on  whit 

ait    has    been    held    competent    for  charter  Is  granted:     Redwine  v, 

tLe  legislature  to  incorporate  a  build-  City  L.  &  B.   Asao..  54  Ga.  47 

Ing    asBociatiOD    already    in    existence  building    association    with    the 

and  doing  business  as  a  voluntary  as-  powers  may  be  incorporated  un 

sociation  under  a  constitution  and  set  general   incorporation   law,   tfior 

of  by-laws,  by  reference  to  the  same  makes  no  reference   to   snch   a.t 

and  without  setting  them  forth  in  the  tions:     Goodman  v.  Durrant  B. 

enactment:     Bibb   Co.  Loan  Asao.   v.  Assn.,  (Miss.)  14  So.  RfT>.  146. 

Richards,  21  Ga.  592.     Of  course,  the  iDtitudo  allownble,  see  People  v. 

power   to   incorporate   by   special    act  Ion,  (N.  T.)  35  N.  B.  Rep.  879; 

can  be  exercised  only  ivhere  there  is  %  8758. 
no    constitutional    prohibition    in    the 
way  of  such  legislation. 
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authenticated  and  legitimated  their  act  of  aseociatioiL  in  accordance 
with  the  statutory  requirements.* 

§  S707.  Collateral  Inquiry  into  their  Corporate  Exiatenoe. — 
A  prima  facie  title  to  corporate  existence  being  shown,  based  upon 
a  de  facU)  m-qnii-ition  of  the  franchisp,  from  a  proper  source,  ap- 
parently legal,  neither  fraud"  or  irregularities*  in  the  proceedings 
to  obtain  the  incorporation,  nor  defective  organization,^  nor  any 
illegal  features  of  the  charter  or  by-laws,*  nor  such  subsequent  acts 
of  the  society  or  ita  officers  ns  would  work  a  forfeiture  of  its  fran- 
chises at  the  suit  of  the  State*  can  be  invoked  to  impeach  ita  cor- 
porate capacity  by  way  of  defense,  collaterally,  against  it«  demands. 
No  private  person  can  be  permitted  to  deny,  on  any  such  ground, 
that  it  ia  a  corporation  de  jure}"  And  this  rule  applies  with  in- 
creased force  to  those  who  have  dealt  with  the  association  as  a  cor- 
poration, and  thereby  recognized  its  capacity  as  such."     And  this 

1  The  charter  must  ronrorm  to  tbe  37  Md.  320;  Beckett  v.  Unlootown  B. 

ConatitntioQ   of   the   State:      State   v.  Asso.,    88    Va.    Si.    211:    AlbriRht    t. 

UcGrittb.  m  Mo.  10^     As  to  ameod-  Imfa; ette  B.  &  S.  Aaso..  102  id.  411. 

meats  ot  charter,   nee   Krakowski   v.  Such  proviaioQB  are  Rimply  void:     See 

North.  N.  T.  B.  &  L.  Asso.,  27  N.  Y.  the  cases  jnnt  cited,  and  Booi's  App. 

Siipp.  314.  109  id.  M)2:  Laing  v.   Reed.  L.   R.  5 

0  Such  a>  mtstatiniE  the   amount  of  Ch.  App.  4. 

the   capital   stock   Biibscribed:      Patti-  s  Endl..  B.  A.,  !  539. 

soil  T,  Albany  B.  -t  L.  Aaso.,  63  Ga.  lo  Mechanics'   B.   Asso.   v,   Stevens, 

373.  5  Pvier  (N.  Y.)  676;  Pnttiaon  v.  Albany 

a  K  g.,  failure  of  the  vrhole  nnmher  B.  &  I..  Asa».,  63  Os.  373;  Lincoln  B. 
of  corporators  required  by  ttie  statute  &  R.  Asso.  v,  Graham,  7  Neb.  173; 
to  si)ni  the  application:  Workingmen's  fjiimo  v.  Benjamin,  ib.  181:  McI^BUKb- 
B.  Asso.  V.  Coleman,  R9  Pn.  »t.  428;  tin  t.  Citizens'  B.  Aaso.,  62  la^.  2Si: 
and  see  Rboads  y.  Hoernerstoivn  B.  Lord  &  Hobinson  v.  Eases  B.  Asso., 
Asso..  83  id.  180;  or  the  nrticles  of  as-  37  Md.  320:  Beckett  v.  Uniontown 
HOdation  to  be  filnd  and  recorded:  B.  Aaso.,  88  Pa,  St.  211;  Working- 
Second  Manhattan  B.  Aaso.  v.  Hayes,  men's  B.  Asao.  v.  Coleman,  89  Id.  428; 
4  Abb.  App.  Dec.  (X.  Y.)  183:  West  Albright  v.  Lafayette  B.  &  8.  Aaso., 
Winated  Say.  Bank  &B.  Asso.  v.  Ford.  102  id.  411;  Miller's  Est..  2  Pears. 
27  Conn.  282:  Same  v.  Rice,  id.  2n3;  (Pa.)  248;  Manuf.  &  Mech.  S.  &  L. 
and  tee  People's  Sav.  Bank  &  B.  Asao.,  Co.  v.  Conover,  r.  Phila.  IPn.l  18;  West 
ib.  145:  or  the  omission,  in  the  peti-  WInsted  Snv.  Bank  &  B.  Aaso. 
tion  or  certificate  to  fill  out  the  blank  Ford,  27  Ooun.  282;  Same 
intended  for  the  insertion  of  the  day  Rice.  ib.  SOS;  Hoboken  B.  Asso. 
of  the  month  given  as  that  on  which  Martin.  13  N.  J.  Eq.  428;  WilllatnBon 
tbe  asdociatioD  was  effected:  Second  v.  Kokomo  B.  &  L.  F.  Asxo..  8!)  Ind. 
ftfanhaltan  R.  Aaso.  t.  Hayea,  gupra;  380;  American  Hoinest.  Co.  v,  Llni- 
or  the  insufficiency  of  the  acknon-ledg-  gau.  46  La.  An.  1118;  15  So.  Rep. 
tnent  of  the  articles  ot  association:  See  360;  Scr.  t.  D'E.vnconrt,  9  Law  T. 
Spinning  v.  Home  B.  &  S.  Asso.,  26  Rep.  (N.  S.)  72:  4  Best  &  S.  (116  Engl. 
Ohio  St.  483.  C.  L.  R.)  820. 

^  Fayette  t.  Free  Home  B.,  L.  &  H.  *•  As  one  who  has  given  to  It,  In 

Asso.,   27    Til.    App.    307:    Massey    v.  its   corporate   name,   a   note   or   mort- 

Cit.  B.  &.  S.  Asso.,  22  Kan.  624.  gage:    Franz  v.  Teutonia  B.  Asao.,  24 

ST^rd&  Robinson  t.  Essex  B.  Asso,,  Md.  259:  West  Winsted  Sav,  Bank  & 
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prohibition  extends  to  the  questioning  of  corporate  powers  fl| 
priate  and  necessary  to  tlie  transaction  of  its  business."  But  it 
not  debar  one  sued  by  a  building  association  from  demonstrai 
from  the  face  of  the  charter  produced  by  it,  that  the  period 
which  it  was  incorporated  has  expired,*^  or,  as  affecting  his 
bility,'*  that  its  business  has  been  abandoned.^' 

§  8708.  Hembership  in  Building  and  Loan  Auooiatioii  :  Inf  an 
Xarried  Women. —  ^rombrrship  in  a  building  assooiation  followi 
acquisition  of  its  stock. '"     It  may  be  repudiated  where  it  wa 

B.  Asso.  V.  Ford,  2T  Conn.  282;  Same  h  Rpp  infra,  i  8796. 
V.  Rice,  ib.  293:  Massoy  v.  Cit,  B.  '"  Endl.,  B.  A.,  S  540. 
&  S.  Asso.,  22  Kan.  624;  Johnston  v.  mib..  !  45;  Build'g  Abso.  t.  B 
Ellznheth  B.  &  L.  Abso..  104  Pa.  St.  son,  46  Le?.  Int.  (Pn.)  5:  19  Phila 
394;  Fayette  v.  Free  Home  B.,  etc..  Setliff  v.  North  NnahTille  B. 
AsHO.,  27  III.  App.  307;  or  one  Aaso.,  (Teon.)  39  S.  W.  Hep. 
who  has  porchftBod  property  snli-  This  may  he  at  the  ptnrt  of  th 
ject  to  snch  mortKBge:  People's  Boclation  or  daring  its  anbse 
SaT.  Bank  &  B.  Asso.  v.  Collins,  ib.  eiietenee;  nor  \b  it  iieoesaary  tl 
145;  or  members  and  others  who  new  memher  sliould  sijcn  the  or 
have  dealt  and  contracted  with  articles  of  aaaociation:  Con< 
the  asBociatioD  as  a  corporation;  &c.  Asso.  t.  Read,  93  N.  T.  47 
HaKerman  t.  Ohio  B.  &  8.  Asso..  25  comply  with  a  roqnirement  of 
Oliio  St.  IBfi;  Lucas  t.  Greenville  B,  Inj;  a  separate  paper  pledgiUK 
A  8.  A8,so.,  22  id.  33,1:  Spinnine  v.  mission  to  constitution  and  by- 
Home  B.  &  S.  Asso..  26  id.  483;  Mor-  Build's  Aaaa  y.  Robinson,  s 
rison  v.  Dorsey,  48  Md.  401;  Howard  And  after  enjoying;  the  beae6 
Mut.  L.  &  F,  Asso.  T.  Mclntire,  3  memherBhip,  one  cannot  be  bea 
Allen  (Mass.)  571;  Livingston  L.  &  deny  that  he  si^ed  the  by-laws: 
B.  Asso.  V.  Driimmond.  49  Neb.  200;  ker  v.  U.  S.  Ac.  Aaso.,  19  W 
68  N.  W.  Rep.  375;  or  defendants  in  744.  Though  there  be  a  rule 
a  suit  by  an  association,  who,  in  their  stock  shall  be  transferable  only  o 
pleadings,  have  asserted  that  the  con-  booka  of  the  association,  delivei 
cem  is  a  corporation:  Nat.  Mut.  B.  a  properly  executed  power  of  att 
&  L.  AsBo.  V.  Ashworth,  81  Vn,  706;  to  transfer,  in  blank,  together  wit 
a  8.  E.  Rep.  521,  or  in  an  affidavit  certificate,  is  .sufficient:  Ge 
of  defense  filed,  have  admitted  that  Union  B.  &  S.  F.  .4,sso.  t.  Sendn 
the  plaintiff  is  a  corporation  under  the  50  Pa.  St.  G7,  to  r«nvey  an  eqiii 
statute  under  which  it  asaumes  to  title:  Bank  of  Commerce's  Api 
operate  and  sue;  Gaunter  v.  Home-  id.  59.  to  render  which  absol 
stead  B.  Asso.  (Pa.)  Endl.,  B.  A.,  availnble  the  nssisument  must  b< 
I  545.  duccd  to  the  asaocintion  or  a   fi 

II  People's   Sav.   Bank   &    B.    Asso.  transfer  effected,  or  at  least  rcmai 

V,     Oollin,     27     Conn.     145:     Amor.  Ibid.     Bnt  the  association  may 

Homest.  Co.   v.   Linlican,  46  Ls.   An.  itself  from  objecfinc,  to  tile  wa 

1118;    15   So.    Rep.    300;    Albriitht    v.  such   trnnsfer,  etc.,  by   receiving 

Lafayette  B.  &  8.  Asso.,  102  Pa.  St.  from  the  purchaser  and  treating 

411.  n«  owner  of  the  shares;     Dennis 

IS  End!.,  B.  A.,  !  540.     So  a  defend-  Alpena  L.  &  B.  Asso.,  (Mich.)  'i 

ant   may  show  that   the  stock   of  the  W.  Rep.  :tOO.     See  also  Prairie 

series   to   -n-hich   he   beloncs   has   ma-  L.  &  B.  Asso.  v.  Gorrie,  167  III. 

tnrcd:    Charles  Tv-rroll  L.  &.  B.  Asso.  47  S.   E.   Rep.   739.     The   associ 

T.  Haley.  139  Pa.  St.  477;  20  Atl.  Rep.  may   charge  a   reasonable   tee   fo 

1063.  cording  the  transfer;     McGanni 
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duced  by  fraud  imputable  to  the  association,  e.  g.,  bj  false  r^re- 
aentations  of  its  authorized  officers  concerning  the  protits  of  its  past 
and  present  business."  But  one  who  for  three  years  acted  as  a 
director  of  the  obsociation  and  had  notice  of  its  business  methods 
and  financial  condition,  cannot  thereafter  on  such  grounds  rescind 
his  contract  of  membership.^*  Any  individual  capable  of  entering 
into  a  binding  contract  or  acquiring  property  subject  to  a  condition 
may  become  a  member.**  In  England,  the  fact  of  infancy,  in  many 
of  the  States  that  of  coverture,  is  no  bar  to  valid  membership.** 
§  8709.  Status  of  Ezeotiton  and  Adminiitrators  of  Deceaied 
Xemben.  — An  executor  or  administrator  of  a  deceased  member  is 

Ctntt.  B.  Asso.,  19  W.  Va.  726.  For  between  the  aseod&tioa  and  a  mem- 
en  improper  refusal  by  tlie  aaaoeia-  ber  in  respect  of  s  grreater  nQml>er  is 
tion  to  record  the  transfer,  the  owner  incapable  of  enforcement  by  action: 
of  the  BbareB  has  no  action  for  dam-  Simpaon  v.  Oreenlield  B,  &  S.  Asao., 
ages,  the  mesaare  of  damasea  in  3S  Ohio  St.  349.  Compare  Haserman 
which  will  be  the  actaal  value  of  the  v.  Asao..  25  id.  186;  infra,  i  8756.  A 
shares  at  the  time  of  aiich  refusal:  amalt  enlraQce  fee.  per  ahare,  la  uau- 
Germ.  Union  B.  &  8.  F.  Asso.  v.  Send-  ally  charged,  and  such  fees  are  aaid 
mayer,  ««pra;  North  America  B.  Aaso.  to  be  properly  applicable  to  the  dla- 
V.  SnttOQ,  35  Pa.  St.  463;  i.  e..  the  charge  of  the  ordinary  expenaea  of 
amount  that  haa  been  paid  aa  duea  the  asaociation,  and  not  a  depoait  or 
on  the  atoch  up  to  the  time  of  re-  payment  to  be  aubnequentlj  accounted 
tuaal.  with  interest  from  the  dates  of  for:  Barker  v.  BikpIow,  15  Gray 
the  several  paymenta:  Ibid.  But  a  (Maaa.)  130.  See  aW  Crenshaw  t. 
mandamua  to  compel  a  trauafer  will  Hcdricit,  (Tei.)  47  S.  W.  Rep.  71. 
not  lie:  State  y.  People's  B.  Sc  L.  aoThonjih  building  aasociationa  ars 
Abho.,  43  X.  J.  L.  380.  Ordinarily,  the  often  deacribed  as  mere  incorporated 
aaeociation  has  a  lien  upon  a  mem-  pnrtnershipa:  See  Silver  t.  Bamea, 
Imt's  atock  for  all  arrearaites  due  6  Bing.  N.  C.  180;  Estate  of  Nat'l  S.. 
thereon,  and  a  by-law  prohibiting  a  I..  &  B.  Asso.,  9  W.  N.  (Pa.)  79; 
transfer  of  them  while  aubject  to  such  rhrlstian's  App.,  102  Pa.  St.  1R4;  At- 
lien   is  valid:     Gndl.,   B.   A.,   {  475.  Wood  v.  Dnmaa.  149  Mass.  167;  Patti- 

HNeuman  v.   N.   Y.   Mnt.   9.   &  L.  son  t.  Albany  B.  &  S.  Asso..  63  Hi. 

Abho..  44  N.  T.  Supp.  896.     But  auch  373;  Brown  v.  Sanders.  20  D.  C.  455; 

faliv    representatioiw    must   relate    to  Mich.   B.    &    S.    Aaso.    t.    MrPevitt, 

matters   mHterial   to   the   tranaaction:  iMich.)  43  N.  W.  Rep.   373;   King  v. 

Amer.  B.  &  I,.  Aaso.  t.  Bear.  48  Neb.  Intemat.  B..  L.  &  I.  Co..  170  111.  135; 

455;  67  N.  W.  Rep.  500.  And  see  Bldft.  48   N.    E.    Bep.    077:    Endl..    B.    A. 

ft   Loan   Asso.   v.   Cameron,   48   Neb.  i  547.  this  ia  rather  a  description  of 

124;  aC  N.  W.  Rep.  1109.  their  prncticnl.  (ban  their  legal  attri- 

WAmer.  B.  &  L.  Asso,  t.  Rainbolt,  butes:     Building  &  LoaU  News,  July, 

48    Neb.    434;    67    N.    W.    Rep.    493:  1890.   and   it  was,   therefore,   held,   in 

Neither  in   respect   of  the   atock   aub-  (Sty  B.   &   I,.   Aaso.   v.  Jonea,   32  S. 

scribed  for  by  himself,  nor  as  assignee  C.   308:   10   8.   E.   Rep.   1097,   that   a 

of  claima  of  other  holders  represented  married  woman  capable  of  acquiring, 

by  him  as  agent  and  therefore  charge-  by   purchase   or   otherwiae,    aharea   in 

able  with  his  knowledge.  the  capital  stock  of  other  corporations, 

1*  Unless  impoaed  by  statnte,  char-  may  own  and  hold  aharea  in  a  building 

ter  or  by-law,  there  !»  no  restriction  asaociation.     But  such  authority  does 

upon  the  number  of  aharea  any  raem-  not,  in  itself,  imply  a  right  in  her  to 

ber  may  hold.     But  where  that  num-  become    a    borrower:      Build,    ft    L. 

ber  is  limited  by  law,  any  agreement  Newa,  Aug.  1880. 
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not  ipso  fcteto,  a  member  of  the  association,^'  but  entitled  to  all 
advantages  the  decedent  would  have  had  upon  voluntary  w 
drawal  or  repayment,^  as  well  as  bound  to  comply  with  the 
quirements  of  the  decedent's  obligation  as  to  payments,  etc.,  s 
a  reasonable  time  to  be  allowed  him  to  acquaint  himself  with 
estate  intrusted  to  him,  and  to  get  into  his  hands  funds  wherei 
to  discharge  such  pajments.^ 

§  8710.  Whether  Corporations  can  be  Hembeia  of  Boildinir 
Loan  AsBOciationa. —  Proceediug  upon  the  fundamental  consid 
tions  which  led  to  the  establishment  of  building  associations 
their  primary  purpose, —  the  scheme  to  utilize  money  coUectei 
small  suras  so  as  to  do  most  benefit  to  their  own  members,  and  s^ 
in  particular,  as  may  desire  to  possess  or  build  houses,^ —  it  wi 
seem  that  a  building  association  cannot  legitimately  become  a  m 
her  or  shareholder  in  another,^  nor  permit  corporations  ^ner 
to  acquire  membership  in  it.  In  the  present  state  of  the  law,  I 
ever,  this  question  must  be  regarded  as  unsettled.^ 

§  8711.  HemberBhip  for  the  Here  Purpose  of  Obtaining  a  Loa: 
A  person  may  become  a  member  for  the  mere  purpose  of  obtaii 
a  loan.*^ 

31  Eodl.,  B.   A.,   i   SI.     See  Mont-  Mechanica'  &c.  B.  Asbo.  t.  Uo 

gomery  Mut  B.  &  L.  Aaao,  v.  RobiD-  Akoiic.v  Co..  24  Conn.  159,   the 

Bon,  69  Ala.  413,  for  a  charter  proTi-  of  the  latter  to  aubseribe  for  ato< 

sion  under  which   the   right  to   iiiem-  the  former  was  denied,  and  the 

berahip  paaaed  to  the  heirs  or  deviaeea,  treated  as  not  to  a  menber,  but 

and   not   the   peraonal   represent atirea  stranger.     In   Kadiah  t.   Garden 

of  a  deceaaed  member.  &c.  Asao.,  151  111.  531:  38  N.  E. 

Ki  fee  In   re  Soider's  Est.,  34   Leg.  238,  it  was  alleged  aa  a  defenae 

Int.   (Po.)  40.  proceeding    to    foreclose    a    mart 

23Endl.,  B.  A.,  9  53.  taken  by  a  building  asaociation, 

M  Stijira,  S  8700;  Endl..  B.  A.,  g  54.  the  loan  was  made  to  a  membei 

2B  Ibid.  the  benefit  of  a  corporation:  hut  it 

MIn  Union  B.  L.  Aaao.  v.  Masonic  held,  that,  there  being  no  express 

Hall  Aaso..  20  N.  J.  Eq.  388,  where  a  hibition  in  the  way,  one  who  hai 

corporation   had   subscribed   for  stock  come  intereated  in  the  property 

Id  a  building  association  and  received  full  knowledge  of  the  mortgage  < 

a   loan   from   it,   the  trauaactiou   wnn  not  dispute  its  validity  any  more 

upheld.     In  State   v.   Rohlffa,   (N.   J.)  the  mortjjagor  could.     Compare 

19   Atl.    Rep.    1099,   the   right   of   an  duo   v.   Wincheater   B.   &c.   Asao 

incorporated   church   holding  stock   in  Buah     (Ky.)    110;    Milla   t.    Salia 

a  building  association,  to  vote  the  game  B.  &  L.  Aaao.,  7S  N.  C.  292:  Lai 

was    unquestioned.      In    Durham    Co.  v.  Washiniiton  B.  &  L.  Ajiso..  7 

&c.    Soc,    Wilson's    Case,    K    R.    12  145:   Martin  v.  Nashville  B,   Ass 

Eq.   576,   the  decision   turned   on   the  Cold.  (Tenn.)  418:  People  v.  Pre 

limitations  upon  the  rights  of  the  140  N.  Y.  549:  35  N.  E.  Rep.  97 
society's  truateee  under  its  rules.     In      2T  Ottawa  &c.  Asso.  t.  Freeman. 
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§  8712.  Evideace  of  Kembenhip :  Eitoppel  to  Deny  Kember- 
•hip. —  In  all  dealings  between  the  aasociation  and  its  inemberB,  not 
in  especial  codtract  relations;  in  stock  pajmenta,  exercise  of  the 
right  of  voting,  participation  in  dividends,  etc.,  the  stock  book  is 
prima  facie  evidence  of  membership,  and  the  association,  in  the 
absence  of  circumstances  calculated  to  put  it  upon  its  guard,  is 
not  required  to  look  beyond."*  The  society  may  estop  itself  from 
denying  a  person's  membership;  e.  g.,  where  it  continues  to  receive 
stock  paym^its  from  one  whose  shares  it  afterwards  claims  to  have 
forfeited.™  And  conversely,  a  borrower  from  a  building  associa- 
tion may  be  estopped  from  denying  that  he  is  a  member  of  it. 
Thus,  where  the  signing  of  the  by-laws  was,  by  the  charter,  made 
a  requirement  in  order  to  membership,  and  the  law  of  the  State 
prohibited  building  associations  from  loaning  money  to  any  but 
members,  the  execution  of  a  bond  necessarily  implying  or  purport- 
ing to  be  that  of  a  member  by  a  person  receiving  a  loan  from  the 
society  without  ever  having  signed  the  by-laws,  was  held  a  suffi- 
cient assent  to  them,  and  he  was  not  thereafter  permitted  tfi  deny 
his  membership  on  the  sole  ground  of  his  failure  to  sign  the  by- 
laws, for  the  purpose  of  showing  that  the  loan  was  ultra  vires 
and  not  to  be  enforced  against  him.**     But  the  signing  of  a  mort- 

III.    182;    Setliff    v.    North    Nitnhvjlle  stock,  it  wbb  held  that  the  MmplBin- 

B.    &    B.    Abso.,    (Tenti.k    no    S.    W.  QDtB  were  not  estopped  b7  the  trnBtee'a 

Rep.  546;  Mecb.  &e.  B.  A.  v.  Wilcox,  ailence    when    the    njtent'a    name,    In- 

24   Conn.    147.      Nor    does    the    tact  ntead  of  his,  wsi  called  to  anewer  for 

that,   bT   rpRBon   of   an    eicesiivc   as-  monthly  dues,  because  the  asBociation, 

tomption  of  authority  on  the  part  of  while  the  shares  stood  antransfeired, 

the   BHsoetation    indicating   the   terms  conld  not  be  minled  by   such   silence: 

of  the  loan  made  to  snch  member,  he  Larkins'   App..  38   Pa.   St.   4S7. 

escape!  the  fall  extent  of  the  oblisa-  39  North  Amerlran  B.  Asso.  t.  Snt- 

tioQ   he   was   Intended   to   be   saddled  ton.  35  Fa,.  St.  463;  IJme  City  B.,  I., 

with  affect  his  rlRhts  or  liabilities  as  &  S.  Amo.  v.  Black,  (Ind.)  3S  N.  B. 

a  stockholder:    Ibid.  Rep,  829.     But   the   acceptance   must 

'    3B  German     Union     B.     A     9.     F.  have  been  distinctively  the  act  of  the 

Assok    v.   Sendmeyer.   liO   Fa.   St.   67;  association,   or  sncb   portion  oC  It   aa 

Endl..   B.    A.,    i   78.      Where   a   /erne  can  legally  bind  the  whole:  wherefore, 

tole  held  stock  In  a  building  associa-  an  acceptsnce  nf  dnes  by  tivo  out  of 

tion,   in  the  name  of  a   tmstee,   pay-  twelve     dlrectorx.     from     one     whone 

inj;   the   monthly   duea   by   an   aitent,  Bbares  were,  under  the  rules,  forfeited, 

who  meanwhile  borrowed  money  from  was   held    not    a   waiver   of   the    for- 

the   Bssoeiation   to   the   full    value   of  feltnre,  where  the  acceptance  was,  at 

the  stock,   fcavc  a  mortgage   therefor  the    first    iubieqaeot    Iward    meeting, 

and  ereDtnaily  had  this  mortgage  sat-  disavowed   and  the  money  returned. 

bSed  by  giving  np  the  stock,   which.  Card  v.  Carr,  1  C.  B.  (N,  S.)  (87  Engl, 

however,  continued  to  stand  untrana-  C.  L.  R.)  197. 

ferred  in  the  name  of  the  tmstee;  on  ~  so  Howard   Mut.    L.   &  F.   Aaao.   r, 

UI1  filed  by  the  latter  and  bis  cfstiii  Mclntire,  3  Allen  (Mass.)  571;  and  in 

9ue  trust  to  secure  the  value  of  the  Concordia  &c.  Asso.  v.  Read,  93  N. 
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gage  reciting  the  mortgagor  as  a  member  of  the  aseociation 
gagee,  where  such  recital  has  arisen  from  demonstrable  error 
cident,  and  the  actual  state  of  fact  is  clearly  shown  to  cont 
the  recital,  will  not  create  such  an  estoppel.  ^^ 

§  8713.  Termination  of  Membersliip. — The  relation  of  me 
ship  in  a  buildinfi;  association  is  terminated,  with  all  its  atte 
rights  and  liabilities,  (1)  by  the  death  of  the  member;  ( 
transler  of  his  shares  to  another;  (3)  by  voluntary  withdrai 
accordance  with  the  provisions  of  the  statute,  charter  and  b; 
governing  the  association,  or  in  pursuance  of  some  special  ar 
ment  or  composition,  or  by  application  of  the  value  of  his 
to  his  debt,  if  he  be  a  borrower;  (4)  by  forfeiture  of  membt 
in  the  manner  and  for  the  causes  set  forth  in  the  rules  of  t 
ciety  and  not  repugnant  to  law;  (5)  by  dissolution,  or  what  an 
to  dissolution  of  the  society,  or  by  the  expiration  of  the  sei 
which  the  member's  stock  stood;  (6)  in  case  the  member  h 
come  a  borrower,  by  the  terms  of  his  contract  with  the  associ 
if  they  warrant  and  contemplate  such  a  conclusion.^ 

§  8714.  Distinctioa  between  Bepoiiton  and  Uembers. —  i 
itors,  in  building  associations,  are  not  properly  members  of  it. 
are  not  liable  to  all  the  duties  of  membership,  nor  entitled  to 
benefits.  They  constitute  that  class  of  persons  wlio  use  its  tn 
as  a  savings  bank  in  which  to  deposit,  from  time  to  time, 
sums  of  money,  with  the  privilege  of  drawing  them,  thert 
under  certain  restrictions,  and  with  the  addition  of  interest  al 
at  a  moderate  rate,**  They  are  bound  by  the  rules  of  the  a 
tion."     But  as  to  their  deposits,  they  are  creditors  of  it," 

Y.   4T4:   Parker   r.   U.   8.   &c.   Aaso.,  latterly      been      largety      adop 

19  W,  Vs.  744.     In   BuiM'g  Abbo.  t.  American  building  HssoclationB. 

Steele.  11  W.  N.  (Pa.)  204,  a  married  Baker  t.  People's  &c.  Abbo..  4 

woman,   who.  with  her  haBbaad,  had  St.  655;  bnt  compare  Forest  C 

sigDed   a  mortgage  to  tbe  aasodation  B.    Asao.    v.    Gallagher,   25  Ol 

reciting  that  he  waa  the  owner  of  a  208. 

oertaiD    number    of    shares,    some    of       3*  In    re    Victoria    Perm.    Ac 

which   stood   in   his   name   as   truBtee  Hill's  Case,  Jones'  Case,  L.  R. 

for  her,  was  held  estopped  from  snb-  605;  Criawell's  App.,  100  P«.  I 

seqiiently   disputing  his  ownership   of  491. 

them  SB  against  the  association.  ^  Ibid.,  and  as  such  entitled 

*i  Victoria    Permanent    Benefit    &c-  ment  or  their  claims,  pari  post 

Soc,   Epson's  Case,   22  L.  T.   (N.   S.)  other  outside  creditors,   in  pre 

SKi:  18  W,  R.  565;  T..  R..  fl  Bq.  597.  to    the    Mockbolders:     and     a 

SlEndl.,  B.  A.,  i  61;  infra.  E  8717.  holder   ma.v,   at   the   same  tim 

as  Endl.,  B.  A..  {  56.     This  feature,  tain  the  relation  of  a  depositor: 

popalar  in  England  and  Gkrman;,  has 
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CHAPTER    COXXXTII. 

DUTIES  AND  UABILITIES  OF  MEMBERS. 

StcnoN  Sbctioh 

Silfl.  Ihitiea   and   tiBbilities   of   mem-  8720.  Finea   find   fortelturea   for   non- 

Ikt*.  payment  of  duea. 

Btn.  Dat7  aa  to  tbe  paj'meut  of  dues.  8721.  Duty  to  contribute  tor  losaes 
8n&  Baforcement  of  dues  by  adit.  and  ezpenBea. 

8119.  8od«tT*B    lien    for    arrears    of  8722.  Liability    of   members    for   cor- 

dues.  porate  debts. 

§  8716.  Dntici  and  liabilitiea  of  Members —  The  relation  of 
membeiship  brings  with  it  certain  duties  and  certain,  rights.  In- 
dependent]; of  any  formal  aaaumption  of  the  former,*  the  law  im- 
poses upon  each  member,  as  springing  from  an  implied  but  binding 
contract  involved  in  that  of  membership,  the  dutv  of  obedience  to 
the  nilea  of  the  association,  not  onlj  to  such  as  exist  at  the  time 
of  his  reception  into  it,  but  also  to  all  such  other  rules,  by-laws  and 
orders  ae  may,  at  any  future  time,  be  lawfully  established.^ 

I  8717.  Duty  at  to  the  Payment  ot  Duei. —  The  prompt  observ- 
ance of  the  rules  of  tbe  association,  an<{  the  obligations  assumed 
by  the  member  in  respect  to  stock  payments  is  essential  to  the  sue- 
eeas  of  the  enterprise.  This  duty  involves  that  of  making  the  pay- 
ment at  the  time  and  place,  and  in  the  manner  and  to  the  person 

'  See  fupra,  i  8708,  note.  of   the   society   proTiding   for   amend- 

iBndl.,  B.  A.,  62;  Angell  A  Am«s,  meat)   although  be  had   no   notice  of 

Corp.,  f  4B0:  Field,  Corp-,  i  226.     In  them.     In  trasts,  tbe  priudple  aUted 

Nickel!  n.   Ansa.,  93  Va.   380:   25   8.  in  the  text    does  not  result  from  any 

B.  Rep.  8,  it  is  held  that  a  member  doctrine  imputing  to  the  member  no- 

ot  {eren  a   foreiKO)   building   asBOda-  tice  of  tbe  new  by-law,  but  from  the 

tiOD  is  preaumed  to  hare  notice  of  its  Emplied    terms    of    bis    agreement    of 

bj-laws.        McKenney     t.     Diamond  membership,   binding  him,   and  pledg- 

State  L.  Asso.,   8  Honst   (Del.)   557;  ing   in   sdvance   his   absent,   to   every 

IS  Atl.  Rep.  B05,  decides  that  a  mem-  by-law  duly   adopted  pursuant  to  the 

ber  la  not  bound  bj  a  new  by-law  nn-  charter,  tbe  question  of  notice,  actual 

1n>  he  is  proved  to  have  had   actuni  or   constrnctive,    being   wholly    imma- 

aolice   of    It;    whilst    In    Pawiick    t.  to  rial.       I     Morawetz,     PriT.     Corp., 

Hnmntesd  Loan  Aaso.,  37  N.  ¥.  gupp.  t   500a;    Build.   &   Loan   News,    Apr. 

l***.  is  uid  to   be   bound   by  amend*  1890. 
""  nta  cefnilarly  adopted,  (the  articles 
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appointed  by  the  constitution  or  by-laws;  wherefore,  no  o 
payments  will  ordinariiy  bind  the  assoeifttion.*  Jloroover,  it  i; 
Bolnte  upon  the  member  and  ceases  only  with  the  ceasatioi 
his  membership,  or  the  determination  of  the  society,  or  the  abar 
ment  of  its  business.*  Default  of  other  members,  not  amouE 
to  one  of  these,  affords  no  excuse  to  any  particular  one."  The 
bility  for  dnos  does  not  arise,  however,  where  the  amount  of  ca; 
stock  is  fi."!ed  and  the  number  of  shares  to  he  issued  ascertaine 
the  chart«r,  until  the  whole  capital  stoci  has  been  subscribed 
unless  that  condition  be  waived  by  the  subscribers,  as  it  will  bi 
knowing  that  the  whole  capital  stock  has  not  been  taken,  they 
mit  the  company  to  be  organized,  attend  its  meetings,  co-opt 
in  the  votes  for  the  expenditure  of  money,  for  the  purchase  of  j 
erty,  the  making  of  contracts,  and  other  similar  acta  which  c 
only  properly  be  done  upon  the  assumption  that  the  subscriber 
tended  to  proceed  with  the  stock  taken  up.' 

§  87t8.  Entorcement  of  Dum  by  Snit. —  Payment  of  dues  i 
whenever  neglected,  be  enforced  by  the  association  by  suit,'  ^ 
out  notice  to  the  delinquent  member  of  the  fact  of  bis  delinqm 
or  the  intention  to  sue,  unless  snch  notice  be  reqnired  by  the  ni 

3  El.  g.,  payments  not  made  in  osbIj,  *  Membership  do9s  not  eense  bj 

the  only  kind  r^eeiTflble;     People's  B.  bod  o(  the  fact  that  a  member  hi 

&,  I*  Ab80.  v.  Wroth.  43  N.  J,  Lt  TO;  curred  the  addiUonal  oblidationa 

Mut.  B.  &  Ii.  Arso.  t.   Hammell,  id.  i>orrower:     Delano   v.   Wild,   6 

78;   Miiller  v.   Cohen.   27   Ohio   L.   J.  (Mbbs.)  1;  Eyersmanu  v.  Schmit 

353.— or  not  made  nt  a  regular  Btnted  Ohio  St.  174;  41  N.  E.  Rep.  139, 

meetiDg  where  that  la  required:    Mor-  hypothecated  his  stock  to  the  sc 

row  V.  James,  4   Mnckey  (D.  C.)  59.  aa   security    for    hiR    debt;      Boj 

unless   a   contrary    practice   has   been  BobinH<»i.    ((Ja.)    31    S.    B.    Rep. 

established:    Haveraon  v.  Cole.  6  W.  Fisher  v.  Patton,  134  Mo.  32;  34  E 

It.  17,—  or  to  the  secretary  instead  of  Rep.    lOSfi;   Leahy   v.   Nat.   B.    i 

the  treasurer:     Brown  v.  Sandero.  20  Asso..  fWis.i  70  N.  W.  Rep.  62.'i. 

I>.  C.  455;  Van  Wagenen  v.  GeneBee  9  Jloboken    B.   Asso.   v.   Martii 

Falls  Perm.  B.  &  I...  Aasc.  34  N.  Y.  N.  J.  Eq.  428. 

Supp.   491,—  especially    where,   in   re-  ■  Morrison  t.   DorBey,   48   Md. 

ceiving   them,    he    acted    witbont    the  '<  Ibid.;  Dndl,,  B.  A.,  i  95. 

knowledge    ot    the   society's   directors  S  Build.   Asso,    v,    Kribs.   7   Le 

and  fts  the  member's  agent  for  trans-  Ins,   Rep.   (Ph.)  21;   Morrison  v, 

mission    to    the    society:     Killian    t.  gey,    48   M,l.   461.      And   so   maj 

Btdg.    Asao..   21   Pa.   C.    C.    R^-p.   58.  Kuarantor   or   surety:     Georgia   1 

But  a  course  of  dealing  on  the  part  of  B.   &,   L,   Asso.    v.    American    It 

the  society  departing  from  the  strict  &  Ijoan  Co.,  (Gn.)  29  8.  B.   Rep 

requirements  of  its  rules  in  this  partic-  (In  this  case  for  constniction  and  i 

nlar  will  estop  it  from  asserting  them  of    cot>tract    gnaranteeing    borro 

as  against  one  misled  by  thp  practice  payments  up  to  a  certain  sum). 

followed:      Tbid.:    Haverson   v.    Ever-  »  Morrison  v.  Dorsey,  supra.     A 

sole,   6   W.   R.   17;   Daris    Bldg,   Ac.  utory   direction    to   corporations 

Soc,  p.   122.   note.  erally   to   give   notice   to  membe: 
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Xor  does  the  entry  of  suit  agaimt  a  member  relieve  him  from  con- 
tinning  his  payments,  or  from  the  consequences  and  penalties  re- 
sulting, under  the  rules  of  the  aocietj,  from  his  neglect  to  do  so.** 
If  he  be  at  the  same  time  a  borrower,  hia  bond  or  mortgage,  even 
after  satiafaction  or  payment  of  the  amount  loaned  or  stipulated  to 
be  repaid,  and  interest,  remains  as  a  security  for  the  faithful  pei^ 
formance  of  his  duties  as  a  member,  such  being  part  of  the  con- 
dition of  the  ohligation,  and  may  be  used  to  enforce  further  pay- 
ment of  his  dues  and  other  charges." 

g  8719.  Society's  Lien  for  ArreaiB  of  Dues. —  In  addition  to  this 
remedy,  the  statutes  of  the  various  States  regulating  building  as- 
sociations, or  else  their  constitutions  or  by-laws,  generally  give  them 
a  lien  upon  the  defaulting  member's  ahares  for  the  amount  of  ur- 
paid  installments  and  other  charges  and  liabilities  of  membership." 
Under  such  provisions  a  member  cannot  withdraw  stock  thus  in- 
cumbered," nor  reduce  it  and  demand  a  new  certificate  for  a  leas 
number  of  shares.**  Nor  can  he  pledge  it  except  subject  to  the 
lien,"  or  transfer  it  without  similar  Qualifications,^* 

§  8780.  Finea  and  Forfeitnres  for  Non-Payment  of  Dues. — 
The  most  utmal  and  effective  method,  however,  of  securing  punc- 
tuahty  on  the  part  of  the  members  in  the  discharge  of  their  duties  as 
to  stock  payments,  is  the  system  of  fines  and  forfeitures;  the  former 
being  additional  payments,  exacted  by  authority  of  statute  and 
related  by  by-law,  as  liquidated  damages  for  the  forbearance 

nil)  nikOD  HubacrlptlonH  doM  not  apply  the  decree,  may  stop  tbe  sale  of  the 

lo  bnilding  sBBociatJonB:    Ibid.  property:       Hobertson     v.     American 

'oBndl.,  B.  A..  {  70:  German  Fair  Homest.   Asao.,   10  Md.   397;    Hnser- 

H;i1  B.   A«80.   v.   Metzger.   3   W.    N.  man  v.  Ohio  B.  &  R.  Asso..  25  Ohio 

(r<i.)  2M;  Union  B.  L.  Abso.  t.  Ma-  St.  186:  Risk  y.  Delphos  "B.  &  S.  Abbo.. 

•onlt  Hal!   Abbo..   20  N.   J,   Eq.  389.  31  id.  517, 
Compere,  infa,  i  8777,  and  notes.  12  EndL.  B.  A..  H  66,  475. 

I'EndL,    B.    A.,    H    fi7.    OS;    Ever-       W  McGrath    T.    Hamilton    S.    &    L. 

him  V.  Orientnl  S.  &  X..  Asso.,  47  Pa.  Ahbo.,    44    Pa.    St.    383;    Watkins    v. 

S(.  M2:  Sparrow  v.  Farmer.  26  Beav.  Work ingm en's  B.  &  L.  Aaso.,  97  id. 

Bll:  Handley  t.  Farmer,  29  id.  362;  514;  Andpraon  B.  &c.  Aaso.  v.  Thomp- 

Fanner  t,    Smith,   4   H.    &    N.    196;  son,  88  Ind.  405:  Howkeye  Ben.  &  L. 

Brsmnann   t,    Schmitt,    53   Ohio   St.  Anao.  v.  Blacltbum,  48  Iowa,  385. 
174;  41  N.  E.  Rep.  139.     So  a  decree,       i*  Fnlton    v.    American    B.     &     h. 

m  a  Bmt  to  foreclose    a    borrower's  Asao.,  46  Minn.         :  48  N.   W.   Rep. 

nortgaEe    npon     default,     fixing     the  781;  Eaton  v.  American  B.  &  L.  Asao.. 

■moTint  dne,  will  stnud  oa  a  security  47   Minn,  236;  49  N.  W,   Rep.  805. 
f07  (ntnre  installmenta  and  liabilities,       IS  SociCte  Canad-Frang  de  Construc- 

thoBBh   the   mortjtnsor,    aasertinft    hia  tlon  v,  navclny.  20  Can.  S.  C.  449. 
riibt  to   redeem    before   actual    sale,       i^Thirt.v-lirat  Street  B.  &  L.  Asm, 

bf  pajnng  the  amount  ascertained  by  r.  Wctherell,  43  111.  App.  609. 
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of  payments  required  to  be  periodically  made, —  and  the  latter 
bringing  about  an  enforced  cessation  of  membeiehip  as  the  pre- 
scribed  result  of  delinquencies  enumerated  as  bo  punishable  by  the 
by-lawB.  The  subject  of  fines  wUl  be  discussed  at  length  here- 
after.'^ Forfeiture  of  membership  is  the  only  complete  means  the 
association  has  of  protecting  itself  against  habitual,  frequent  and 
long-continued  defaults  and  the  consequent  arrangement  of  its  ac- 
counts and  other  obvious  inconveniences."  Provisions  for  forfeit- 
ure, therefore,  not  fixing  too  short  a  period  of  grace,'*  have  been 
expressly  held  reasonable  and  compet^nt^  And  no  notice  is  re- 
quired (unless  directed  by  statute,  charter  or  by-law)  before  declar- 
ing it.*'  But  the  causes  of  forfeiture  must  be  distinctly  defined  by 
the  by-lawB,^  and  the  method  then  pointed  out  of  its  enforcement 
exactly  pursued.''  Nor  can  this  penalty  be  applied  except  in  cases 
falling  strictly  within  the  letter  and  spirit  of  the  rule.**  Hence, 
under  a  rule  authorizing  forfeiture  upon  a  continuous  default  of 
six  months,  it  cannot  be  enforced  against  a  member  who  is  in  ar- 
rears five  months  and  then  pays  up  for  each  succeeding  month.* 
Moreover,  it  never  takes  place  until  declared  against  a  member  by 
die  society  or  il£  competent  officers.'"  It  may  be  waived  eiiker 
expressly  or  by  implication,"  and  its  enforcement  is  at  all  times 
at  the  option  of  the  directors.™    Forfeiture  of  stock  is  necesBarily 

It  Infra,  {g  8777-8778.  ship:    Messey  v,  Cit.  B.  &  8.  Abbo., 

18  See  End!.,  B.  A.,  I  72.    There  may  22  Kan.  624;  Nortb  America  B.  Awo. 

also  be  other  cbubm  or  forfeiture,  auch  t.  Sutton,   35  Pa.   St.   463,     And  see 

■8  groBB  impropriety  of  conduct,  crime,  Robertson  t.  American  Homest-  Asao., 

etc.:  Ibid.,  (  73.  10  Md.  397;  Hagerman  v.  Oblo  B.  & 

»  Ususlly  it  ie  bIi  moathe.  8.  Aeeo.,  26  Ohio  SL  186:  Btak  t.  Del- 

ao  Card  y.  Carr,  1  C.  B.  (N.  8.)  (87  pho-  B.  ft  8.  Asio..  31  Id.  517;  8omer- 

EnRl.  C.   L.  Rep.)  WI;  Freeman  v.  set  County  B.,  L.  &  S.  Abbo.  v.  Yandet- 

Otlawa  &c.  Abbo..  114  lU.  182.  vere.  11  N.  J.  Eq.  282;  CIt.  Mut-  L. 

n  Ibid.  &o.  Abso.  t  Webster.  2S.  Barb.  <N.  T.> 

23  Occidental  B.  &  L.  Abbo.  t.  Sulli-  203;  Endl.,  B.  A.,  !|  160-152. 

van,  62  Cal.  394.  ^  Watkins     v.      Workingmeo's     B. 

is  Endl.,  B.   A..   S  74.     Also  in  tbe  Asso.,    tupra;    North     American     B. 

■nbtiequent  disposition  of  tbe  stock  for-  Ahbo.  t.  Sntton.  36  Pa.  St  463;  Maa- 

felted:    Allen  v.  Amer.  B.  &  L.  Assa,  Bey  v.  Cit.  B.  ft  S.  Asso.,  22  Kan.  624; 

(Minn.)  52  N.  W.  Rep.  144.  OcmnlKee  B.  ft  L.  Asso.  v.  Thomson, 

M  Build.  &  L.  News,  Dec.,  1889.  52  Ob.  427;  Overbj  v.  B.  ft  L.  Asso.. 

»  Build'p   Abso.   v.   Hopple,   12   W.  81   N.  C.  66;  Lime  CitT  B.  L.  ft  8. 

N.  (Pa.)  222.  AsBO.  v.  Black,  (Ind.)  35  N.  D.   Rep. 

MWatkins     t.      WorkinKmen's     B.  828.    Bnt   the  vaiver    mu«t    be    dls- 

Asso.,  97  Pa.  St.  514;  Reg.  v.  D'Byn-  Unctly  the  act  of  the  BBBOciatloii  or 

court,  4  BeBt  &  S.  (116  Engt.  O.  L.  anch  portion  of  It.  or  of  its  board  of 

Bep.)    820.      Hence   the    bringing    of  directors  as  Is  comoetent  *o  bind   it.- 

Bult    aEBlDBt    a    defaaltlng    member.  Card  v.  Gair,  1  C.  B.  (N.  S.)  (87  B)oi^. 

thongh  a  borrower,  ia  not  Deceasarily  0.  L.  R«p.)  107:  Btit>ra.  t  ST12.  not^! 

a  forfeiture  of  Us  stock  or  member-  » Moore  t.  BawUna,   6  O.  B.  (N. 
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forfeiture  of  membership,  and  vice  veraa.^  When  it  takes  place, 
the  obligation  to  continue  payment  of  dues,  the  consequence  and 
necessary  incident  of  membership,  is  at  an  end.*"  But  it  is  the 
general  understanding  that  it  cannot  be  enforced  without  giving 
the  member  a  credit  for  the  stock  forfeited.''  AVhat  that  credit 
shall  be,  will,  within  the  limits  of  reason  and  fairness,  be  left  to 
the  by-laws. 

§  8721.  Duty  to  Contribute  for  Loues  and  £zpensei. —  B^ng 
equally  entitled  with  all  other  shareholder,  in  the  direct  ratio  of 
his  interest  in  the  society,  to  share  in  the  common  gains  of  the 
enterprise,  every  member  is  liable  to  contribute,  in  the  samo  pro- 
portion, to  the  losses  and  expenses  incident  to  its  operations.^  He 
cannot  evade  this  liability  by  a  transfer  of  his  stock  without  the 
consent  of  the  association,^  nor  ordinarily  by  withdrawing  from 
it.**  The  association  may  retain  from  withdrawing  stcickholders 
their  proportion  of  a  manifest  loss  sustained,  e.  g.,  by  reason  of  the 
depredation  of  real  estate  purchased  by  it  at  a  sale  under  its  mort- 

B.)  280j  Bnild'g  ft  L.  News,  Dcf'.,  1889.  .n  member  withdrawing  to  a  speclBe 

AdiI  see  Lime  City  B.  L.  &  S.  Abbo.  allnwnnce,  proTlaiDK  tar  no  reduction 

T.  Black,  tapra,  nn  arrount  of  lofweH  and  eipensoB,  hia 

36  Hatfield    T.    RantiDRton    Citv    B.  rteht   thereiimler  ie   a  contract   Heht, 

A  L.  AsRO.,  1.12  Tod.   149:   31   N.   E.  and  rb  Biich  abiiolule  and  beyond  the 

Rep.  532;  Endl.,  B.  A.,  f  7K.  power  or   the  aBBociRtion   nsalnat  hts 

so  McCaban   t.   Columbia   B.   Aaso,,  consent  to  modify  or  cartall,  e.  g.,  by 

40  2Id.  226.  a  by-lnw  pasacd  in  cona^riuEnce  of  the 

>i  MnHaey  t.  Ot  B.  &  S,  Aaao.,  22  depreciation  nf  Ita  property  and  pro- 
Kan.  624;  Amer.  Homest.  Co.  t.  Llni-  Tiding  that  a  certain  proportion  ba 
BSD,  46  Im.  Ad.  IIIB;  15  So.  Rep.  3<t9:  deducted  from  the  withdrawal  credltB 
Rowland  t.  Old  Dominion  B.  &  L.  aa  computed  nndcr  the  original  rule 
Abbo..  115  N.  C.  82^;  18  S.  E.  Rep.  and  placed  to  a  suspeuBlon  account: 
fiOB:  8.  c.  116  N.  C.  877;  22  B.  E.  Auld  v.  GUbrow  &c.  B.  Soc.  12  App. 
B«p.  8;  B.  c.  118  N.  C.  173;  Randall  Caa.  197;  Browniie  v.  Hubbc]!,  8  id. 
T.  Nat'l  B.,  L.  «  P.  Union  43  Neb.  236:  Toah  t.  North  Britiah  &c.  Soc., 
876;  62  N.  W.  Rep.  2B2.  And  see  11  id.  488.  {And  aee,  to  almilar  rf- 
North  Amer.  B.  Abso.  t.  Sutton,  SG  feet,  Holyoiie  B.  &  L.  Abbo.  v.  Lewla, 
Pa.  St.  463;  hut  compare  Ottawa  Ac.  1  Col.  App.  127;  27  Pap.  Rep.  872.) 
Abbo.  t.  Freeman.  114  III.  182.  But   thia   doctrine   is   untenable:    See 

13  McOratb   T.    Hamilton    B.   Abbo.,  RosenburR  v,  Northumberland  B.  Soc, 

44  Pa.  Bt.  383.  L.  H.  22  Q.  B.  373;  Pepe  v.  Citv  ft 

ffl  Endl.,  B.  A.,  t  77.  Suburban  Perm.  B.  Soc,  11893]  2  Ch. 

MMcOrsth   V.    Hamilton   B.   Abbo.,  311;  Kemp  v.   Wright,    [ISM]   2  Cb. 

npra;  D.  8.,  B.  ft  L.  Abbo.  t.  Silver-  462;  Bradbury  t.  Wild,   [1893]   1  Cb. 

man,  85  Pa.  St.  3ft4:  Wittman  t.  BIdg  377,  390:   Englehardt  v.   Fifth  Ward 

Abbo.,  7  W.  N.  (Pa.)  80;  though  it  la  Perm.   Dime   8.   ft   L.   Abbo.,   148  N. 

•aid  that  a   building   society   may  be  T.  281;  42  N.  B.  Rep.  710  (reyerainj; 

termed  on  terma  allowing  wltbdrawelti  25  N.  T.  Supp.  836);  Hawiey  v.  North 

free  from  all  Hability  in  the  event  of  Side   B.   &   I..   Abso.,    (Col.)   52   Pac. 

winding  op:     Re  Borough   Commerce  Rep.  408,— and  infra,   I   8732;   Endl., 

ft  Bnildg.  Soc..  [1893]  2  Ch.  242.  and  B.  A.,(|  109,  141-142. 
that,  It  the  by-laws  disdnctly  entitle 
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gage;"*  or  where  a  member  has  been  released,  receiving  an  ai 
which  should  have  been  subject  to  reduction  because  of  loss 
may,  it  is  said,  be  made  liable  therefor  in  a  proceeding  to  wi 
the  society,  to  which  he  is  made  a  party.^  Xor  is  the  liabil 
question  affected  by  the  fact  that  the  member  has  become  ; 
tower,*'  BO  long  as,  being  such,  he  still  continues  a  member.™ 
it  ceases  with  the  cessation  of  memberehip,  bona  fide  and  wil 
consent  of  the  association,"  as  where,  upon  becoming  a  bor 
the  member  relinquishes  his  membership,**  or  where  be 
himself  of  a  provision  in  the  rules  or  by-lawa  of  the  associati 
of  the  statute  supreme  over  it,  or  of  a  special  composition  wi' 
association,^'  to  withdraw  himself  from  it.** 

M  Knoblanch  v.  Robert  Blum  B.  &  sB  See  EJndl..  B.  A.,  H  T9-S0 

L.   Asao.,   8  PiltBb.   Leg.   J.,    (N.   S.)  »« Id.,  i  81. 

(Pa.)  30;  Tflffert  t.  Same.  ib.  40,  even  «  So  that  -hla  only  telstion,  I 

b«fore   a    BdhI   determinstlon   of   the  ter,    to    the    assodatioa,    \e    t 

amount  of  the   loss  by   a   reaale,   the  debtor:     Bowber  v.   Mill  RItoi 

Rociet;   belDg  at   liberty  to  have   the  Asho.,  7  .\Men  (Mass.)  100.    St 

propertr    appraised    by    a    committee  nison  v.  Alpena  !>.  &  B.  Abso., 

and  aaseM  tbe  loss  nn  each  share  nf  75  N.  W.  Itep.  SOO, 

stock  eqaally:     Ibid.  *i  Endl.,  B.   A.,   |j  81-^;   M 

89  Cason  V.  SeldDer,  77  Va.  2fi3.    Hut  Jeffersoo  B.  Asso.  50  Pa.  St.  3! 

an  indefinite  allegation  of  loss,  apt  np  App.,  109  id.  W2:  Eyre  v.  Bldg. 

by  way  of  defense  by  a  building  as-  IT  Lpr.  Int.  (Pa.)  148:  Archer 

sortation  mied  by  a  withdrawing  mem-  rison,  7  De  O..   M.  &  G.  404 

her    (where    such  suit   can    be    main-  gerien  t.  Aspell,  42  Ohio  St.  ' 

tiiiiieil:   infra,    i   S732),   ought   not  to  N.   B.   Rep.  405.    The  ultimate 

prevent  judgment  In  his  favor  (or  the  vantageousnesg   to  tbe   assooia 

full  amount  of  his  claims;     U.  S.   B.  a    composition     fairly     and     b 

&  L.  ASBO.  V.  Silverman.  »upra.  made  does  not  invalidate  the  di: 

BT  PatttHon  V.  Albany  B.  &  L.  Asso.,  of  the  witbdran-iug  member  tn 

C3  Ga.  373;  McGrath  v.  Hamilton  B.  ther  liability.    Ibid.:    Priestlv  ' 

At.Ro..  tupra;  Callabao's  App-  124  Pa.  wood,  12  W.  R.  1031;  10  L.  T, 

St   138;   16  Atl.   Bep.  B38:  Scibel   v.  64G;    Booz'    App„    supra.—  anj 

Victoria    B.   Abso.,   43   Ohio  St.   371;  than   the   shareholder,    who,    b 

E>yer8mann    v.    Schmitt,    S3    id.    174;  composition,   has  assumed   cert 

41   N.   E.   Rep.   13!>;  Towie   v.   Amer.  ligations  in  eichange  for  othe 

B.  L.  &  S.  Soc,  81  Fed.  Rep.  446;  Re  be  relieved  from  tbem  upon  tl 

IVest  Riding  of  Yorkshire  Permanent  of  illegality  in  tbe  conduct  of  1 

B.  B.  Soc,  L.  R.  43  Ch.  D.  407.    In  cers  of  the  association  sanction 

this   case  it    was   said   that   tbe   rule  arrangement:      Hoboken   B. 'A 

of   a   building   society   providing   that  Martin.  13  N.  J.  E<\.  428.    But 

a  deficiency  in  the  amount  necessary  position   to   the   disadvantage 

to  meet  expenditures    and    liabilities  asBOciation,  between  it  and  its  ' 

shall   be   apportioned   between   invest-  is  not  binding  upon  the  former: 

ing     and     borrowing     members     con-  v.  Smith,  108  Pa.  St.  3SS:  Gal 

stitutea  a  special  contract  between  the  App„   124  id.   1.38;   16  Atl.   Re 

members,    nnder    which    advanced    or  Pangborn   v.   Citizens'   &c.   As 

borrowing  members  are  liable  to  con-  N.  J.  Eq.  341. 

tribute   ratably   with   investing   mem-  *2  Upon  the  subject  of  withd 

bcrs,  both  towards  paying  outwde  cred-  see  infra,  Sf  8729-^36. 
itors  and  in  sharing  tbe  other  losses 
incurred  by  the  society. 
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§  8722.  liability  of  Hemben  for  Corporate  Sebta. —  Apart 
from  any  statutory  exception,  there  is  no  different  liability  upon 
the  individual  members  of  a  building  association  for  its  debts  to 
third  parties,  than  upon  the  stockholders  of  any  other  corporation. 
Each  is,  in  general,  liable  to  the  extent  of  his  stoc-k  interest,  i.  e.,  the 
par  value  of  the  stock  standing  in  his  name,  together  with  the 
unpaid  subscriptions  thereon.*'  And  if  he  is  himself  a  creditor 
of  the  association,  he  may  set  off  his  claim  against  his  liability.** 
But  corporate  property  may,  in  a  proper  case,  be  followed  into  the 
hands  of  a  stockholder  who  has  acquired  it  in  Tiolation  of  the  rights 
of  the  association's  creditoifl.*" 

estate  Say.  Awo.  t.  Kellogg,  63  'WEndl.,  B.  A.,  i  84|  Chambersburg 
SIo.  510.  Woolen     Co.     t.    Chamb.    Uanof.   & 

MRemingtoD  t.  EinK,  11  Abb.  Pr.  Bld'g  Aiiso..  31  Leg.  tnt.  (Pa.)  357; 
(N.  T.)  278.  Tebo  t.  Hammond,  30  Benv.  496. 
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CHAPTER   OOXSSTIII. 

RIGHTS  OF  MEMBERS. 

Skctioh  Bectior 

8724.  Rights   of    memberi,    CBpedallr  8731.  Special  arrangemeuts  tor 

with  reference  to  loaos.  drawal:    notice  of  same. 

8725.  Preference   over   outsidera   with    8782.  Effect  of  withdrawal. 

reipeet  to  Ioids.  8738.  LimitatloDB  upon  rigbt  of 

8726.  Free     competition     in     loona:  drawal. 

fixeil  premium:   security.  8734-  Right  of  withdrawal  real 

8727.  Hocietj'  not  concerned   with  ap-  to  unadvanced  memberSi 

plication  of  mone?   loaned.  S73S.  Effect  of  wittidrawal   upc 

8728.  Proportion  of  loans  to  stock.  status  of  iwrrowiog  mei 

8729.  Withdrawal  of  members.  8736.  Rights  upon  ihatarity  of 

8730.  Terms  of   withdrawal   of  mem- 

§  8724.  Bights  of  Hemben,  especially  with  Beferenee  to  Loa 
The  rights  of  members  of  building  associations,  as  corporators 
in  every  respect,  so  far  as  applicable,  the  same  as  those  com 
to  the  members  in  any  other  corporation.^  The  distinctive 
moat  important  right  which  every  member  of  the  former  ha 
virtue  of  his  being  a  shareholder  and  investor, —  the  right,  ini 
which  draws  into  its  circle  that  class  of  persons  of  whom  I 
mately  the  membership  ought  to  be  composed  and  for  v 
benefit  the  entire  scheme  was  devised  and  has  been  countens 
by  law, —  is  that  of  receiving  loans  or  advances  from  the  associ 

1  See  End!..  B.  A.,  H  80-87.    It  has  mnst  be  cant  in  penon:    Endl.,  : 

been   the   custom   In   building   OBsocla-  »  8(1:  Rnild.   ft   I..   Ncn-s,   Nov. 

tions  to  restrict  the  right  of  each  mem-  bill  compare  State  v.  Rohiffs,  (N. 

ber     to     vote     to     n     ningle     ballot,  Atl.  Rep.  1090:  Continental  Invi 

IrrcHpectiTely  of  the  number  of  shares  L.  Soc.  r.  People,  167  111.  195; 

held    by   him,— a   practice,   no   doubt,  E.  Rep.  381.    A  pledgor  of  stoi 

growing   out   of   and   remaining   from  tnins  hia  right  to  vote  and  hold 

the  original  system  (see  account  of  the  an   a   member:      Mechanica'   B. 

Greenwich   Union  B.  AsHO.,   in   Pratt  Aaso.   ».  Conover,  14   N.   .T.   Ei 

v.  Hutchinson,  15  East,  611:  Ehidl.,  B.  not  disturbed  in  this  particular 

A.,  »  5;  also  Cntblll  v.  Kingdom,  L.  c,  17  id,  487.    See  People'a  B, 

B.  1  Exch.  494)  allowing  but  one  ahare  Aaiw.  v.  Furey,  47  N.  J.  Eq.  4] 

to  each  member.    Ordinarily  the  vote  AtL  Rep.  890. 
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upon  proper  Becurity.  It,  no  doubt,  lay  in  the  original  plan  of  the 
institution,  that  every  member  should  eventnally  become  a  boi> 
rower.*  Certainly,  every  member  has  a  right  to  become  eucb,  if 
he  can  furnish  the  proper  guaranties  and  is  willing  to  pay  the 
premium  which  fair  competition  with  hi^  fellows  desirous  of  oV 
taining  the  same  accommodation  may  fix  as  the  value  of  his 
preference  In  order  to  serve  this  purpose  the  more  effectually, 
by  prescribing  the  period  and  manner  in  which  loans  are  to  be 
granted  and  making  these  directions  obligatory  upon  the  associa- 
tion, as  well  aa  notorious  and  intelligible  to  the  members,  most  of 
the  statutes  governing  building  associations  require  their  ofGcers 
to  offer  the  money  on  hand,  when  it  amounts  to  a  certain  sum,  at 
stated  periods,  for  sale  to  the  stockholders,  and  to  award  the  loans 
to  the  highest  bidder,  and  also  limit  the  proportion  of  the  corpo- 
rate income  applicable  to  the  satisfaction  of  the  claims  of  with- 
drawing members. 

§  8726.  Preference  over  OatsideiB  with  Bespeot  to  Loans. — 
Where  such  provisions  are  contained  in  the  enactment  supreme 
over  the  association,  or  embodied  in  its  charter,  it  follows  that  the 
membeis  are  entitled  to  the  refusal  of  the  money,'  to  the  exclusion, 
so  long  as  there  are  such  willing  and  able  to  take  and  secure  the 
loans,  of  outsiders  and  outside  investments,*  and  that  ctmtracta" 
made  with  building  associations,  and  niles  and  regulationa*  made 
by  them  are  ill^i;al,  where  their  operation  is  such  as  to  defeat  this 
right 

3  Endl.,  B.  A.,  I  17;  Selbel  t.  Ttc-  loclety's  b7-lani!  In  loaning  Its  money 
toria  B.  Ahso.,  4S  Ohio  Bt  371,  373.       to  one  not  a  member  cannot  bj  the 

>  Bergman  t.  St  PbdI  Hnt.  B.  Ahho.,  laMcr  be  set  up  aa  a  delenee  In  a 
29  Minn.  282:  13  N.  W.  Hep.  122.         suit  by   the   aoriety   for  the  recoTpry 

«Enill.,  B.  A.,  II  89-04.    A  boildfng   of   the   loan:       Reynolds    v.    Georpa 
asBodation   has,    honeTer,    under   di^   State  B.  &  L.   Aaso,.   (Qa.)  29  S.   E. 
cnmBtanceB   not   conflicting   with   this   Rep.  1S7.    Se«  this  case  as  to  loan  to 
rule,   the   right  to  loan   its   money   to   one   Intending   to   become   a   member; 
strangera:     Union  B.  L.  Asao.  t.  Ma-    tiifra,  %  875(1,  note. 
sonic   Hall   Asso.,  29   N.   J.   Eq.  359;       DSee    Parker    v.    Fulton    L.    &    B. 
Gntbill  Y.  Kingdom,  1  Exch.  494;  un-   Aaso..  46  Ga.  106;  Mllla  v.  Balisbnry 
teaa  Its  ao  doing  Is  prohibited  by  stat-   B.  &  h.  Aaso.,  7S  N.  C.  292;  Latham 
nte.   In   which   cate   any   contract   at-   t.  WnRhington  B.  Sc  L.  Asao..  77  1(1. 
tempting  to  erade  snch  prohibition  is  14^:  Herbert  t.  Kenton  B.  &  8.  Asao., 
Told;    Nnt'l   Investment   Co.   v.   Nat'l    11  Bnah    (Ky.)  298. 
a,  L.  &.  S.  Asso.,  49  Minn.   E17;  ST       a  gee  Martin  t.   NashTille  B.  Asao., 
N.  W.  Bep.  138;  Anderson  t,  Cleburne   2  Cold.  (Tenn.l  418;  Herbert  v.  Ken- 
B.  &  L.  Ajibo.,  (Tex.)   16  B.  W.  Rep.    ton,  B.  &  L.  Asso.,  lupra. 
298.    Whilst  a  mere  TloUtton  of  the 
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7  Thomp.  Corp.  §  8726.]      building  and  loan  associations. 

§  8726.  Free  Competitiott  ia  loans:  Fixed  Premium:   Secnril 

It  follows,  in  the  next  place,  that  the  person,  who,  upon  a  fair 
free  competition,'  becomes  the  highest  bidder,  is,  if  he  can 
atantiate  his  claim  to  the  loan  by  offering  the  proper  seen 
absolutely  entitled  to  receive  it.  Hence,  in  the  face  of  a  statu 
or  charter  provision  entitling  the  highest  bidder  to  prcferen* 
rule  of  the  association  establishing  a  "  fixed  premium,"  i.  i 
Bum  declared  to  be  the  minimum  bid  receivable,  is  of  no  valid 
and  its  operation  to  the  injury  of  the  bidder  may  by  him  b» 
up  as  a  defense,  to  the  extent  to  which  he  has  been  obliged 
reason  of  its  existence,  as  distinguished  from  tlie  effect  of  coi 
tition,  to  bid  higher  than  he  otherwise  would  have  been  oblige 
go.'  Of  course,  the  ultimate  right  of  the  highest  bidder  tc 
ceive  the  loan  depends  upon  his  ability  to  furnish  the  requ 
security.^"  A  stockholder's  claim  to  a  loan  to  which  the  nik 
the  association  declare  him  entitled  will  be  sustained.'^  Eq 
will  not,  however,  enforce  specific  performance  in  his  favor  w 
the  society's  solicitor  deems  the  title  of  the  property  offere' 
security  defective,'^  On  a  promise  of  a  loan  by  the  society 
member,  he  cannot,  upon  the  refusal  of  the  former  to  give 
the  money,  recover  it  by  an  action  of  assumpsit,  even  after 
mortgage  has,  without  the  society's  consent,  been  placed  v 
record  by  its  attorney,  though  he  might  have  an  aetion  for  bn 
of  contract.'*  But,  if  the  society  intrusts  the  money  grantei 
him  to  a  member  of  its  committee  to  be  paid  out  for  lumber  ( 
being  the  purpose  of  the  loan)  the  borrower  has  a  right  of  ac 
against  him  and  the  association  for  the  money  intended  for 
and  appropriated  by  the  tnistee  for  a  private  debt  due  him  i 
vidually  by  the  borrower.'* 

T  ape  infra,  i  8780.  What  Becurity  m&s  be  demanded 

8  State    V.    Oreenville  B.    Afsa..    29  legs   prwcribcd   by   statute  or  by 

Ohio  St.  62:  State  v.  Oberlio  B.  &  L.  ia  within  the  sound  diBcretlon  ol 

Asmi.,  35  id.  258;  Stjlea'  App..  05  Ph.  eoclety    and    its    directors,    the   1 

122:   Albright  V.   Lafayette    B.   &   8.  be!a«,   as  will  hereafter  be   eeen, 

Asto.,  102  id.  411.  countable  for  gross  abuse  and  i 

•  Stiles'  App.,  *upra;  Albright  v.  La-  genre, 

favette  B.  &  3.  Asho.,  tiipra;  Orance-  n  Bergman  v.  St.  Pan!  B,  Auo 

Tille  Mnt-  S.  F.  &  L.  Aeeo.  y.  Young,  Minn.  282. 

6  W.  N.  (Pa.)  251:  Myers  v.  Alpena  L.  la  Conklin  t.  People's  B.  &  Ij.  A 

&   B.   AsBo.    (Mich.)   75   N   W.    Rep.  gnp'-a. 

&M;  Pnst  V.  Meohanlcs"  B.  &  L.  Aaao.,  IB  Conway  v.   Log  Cabin    Peni 

97  Tenn.  408:  37  S.  W.  Eep.  21fi.  Asso-  52  Md.  137. 

w  Conklin  v.  People's  B.  &  L.  Asho.,  i*  Bennett  v.  MerchantsTille  B- 

41   N.  J.   Eq.   20:   3   Oentr.   Rep.   74.  Aaao.,  44  N.  3.  EJq.  lia 
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RIGHTS  OF  MEMBERS.     [7  Thomp.  CoTp.  §  8729. 

§  8727.  Society  not  Concerned  with  Application  of  Money  Loaned. 
—  The  society  being  obliged  to  give  the  money  to  the  highest 
bidder  offering  adequate  security,  it  necessarily  results  that  it  is 
absolved  from  the  duty  of  looking  to  its  application."* 

§  8728.  Proportioa  of  Loans  to  Stock. —  The  proportion  which 
the  loans  grantable  to  any  member  shall  bear  to  the  amount  of 
Ktoek  held  by  him  is,  in  the  absence  of  statutory  or  by-law  regula- 
tion, within  the  sound  discretion  of  the  directors.*' 

§  8729,  Withdrawal  of  Xemben. — Although  the  member's  con- 
nection with  the  association  is  essentially  similar  to  that  of  one  of 
a  partnership  formed  for  a  definite  period,  ot  for  the  accomplish- 
ment of  a  specific  object,  with  the  right  only  upon  its  determina- 
tion to  reap  the  benefits  of  his  investment,  so  that  a  failure  to  con- 
tinue in  the  concern  is  really  in  the  nature  of  a  breach  of  con- 
tract, yet  the  necessities  of  the  case  require  that  provision  should 
be  made  for  a  severance  of  that  connection  before  the  date  origin- 
ally contemplated,  upon  terms  fair  and  equitable  to  both  parties. ^^ 
It  is  said,  that,  the  basic  idea  of  a  building  association  being  to  con- 
tinue membership  until  the  life  of  the  association  terminates  or  a 
Beriea  matures,  no  right  sooner  to  withdraw  exists  apart  from 
statute  or  by-law.'*  The  right,  however,  being  given,  it  is  a  breach 
of  duty  in  the  association  to  invest  its  funds  so  closely  as  to  leave 
none  available  for  the -satisfaction  of  withdrawal  claims."  Where 
the  right  to  withdraw  rests  upon  the  laws  of  the  association  when 
a  member  joins  it,  it  cannot  be  afterwards  taken  away  by  a  repeal 
of  the  by-law  that  gave  it.*"  Where  it  is  given  by  statute,  it  rests 
in  public  policy  and  cannot  he  waived,  even  by  an  express  declara- 

is  Juniata  B.  &  L.  Ahso.  v.  Mixell,  abiire  held  hy  him.  t.  e..  sn  amoniit 

84  Pa.  St.  313;  Albright  v.  Latu.vette  nominally  eqnal  to  the  par  value  of  the 

B.  &  L.  Ab8o..  102  id.  411;  Johnston  BhnreH   held  by  him. 

V.   Elizabeth  B.   &   L.   Aaso..   104  id  "  S«,  Bndl.,  B,  A.,  (  96. 

SM:  Hac<>rmnn  v.  Ohio  B.  &  L.  Aaso.,  is  Beach  t.   Co-oil   S.   &   li.   Aaso., 

2r.  Ohio  Rt.  Iffll;  Cntbiil  v.  Klnednm,  1  (S.  Dak.)  74  N.  W.  Rep.  889. 

Exc-h.  494.     And  aee  Manaf.  &  Meph.  IB  Nat'l.   I..   &  H,  Asm,  t.   Hnble?. 

S.  &  L.  Co.  V.  Conaver.  5  Pbila.  (Pa.>  34  I*g.  Int.  (Pa.)  6.    And  sec  Wolfe  t. 

18;  Becket  v.  TJniontown  B.  Asso.,  88  Courkey    Ave.    &c.    Abbo.,    27    N.    Y. 

Pa,  St.  211;  Belief  &c.  Abbo.  v.  Lonit-  Supp.  44. 

shore.    8   I-ui.    !#«:.    Rpg.    (Pa.)    109;  »  Bnglehardt  v.  Fifth  Ward  Perm. 

Endl..  B.  A.,   I  D7.    See,  however,  to  D.  Sav.  ft  L.  Abbo..  148  N.  Y.  281;  42 

the  contrnrv.  Pfeietcr  v.  Wheeling  B.  N.  R.  Rep.710.  The  doctrine  laid  down 

Abbo..  10  W.  Va.  676.  In  Holyoke  B.  ft  L.  Abbo.  v.  Lewis.  1 

19  Endl.,   B.   A.,   t  98.    The  Kpoera!  Colo.  App.  127;  27  Pac.  Rep.  872,  goe» 

practice  1b  (sec  ante,   i  8728)  to  givu  too  far.      Substantiallr  the  sHme  doe- 

him.  It  he  desires,  one  loan  for  every  trine  declared  in  the  above  cnB«  be  re- 
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7  Thomp.  Corp.  §  8729.]     building  and  loan  abbociations. 

lion  in  the  certificate  of  stock  issued  and  accepted,  that  there 
be  no  such  right,*'  A  building  association,  however,  is  ] 
bank  of  deposit,"  in  which  a  member  places  his  funds  subj« 
call.  Nor  is  it,  like  a  factor,  accountable  to  him,  at  any  moi 
for  the  gains  made  by  the  turning  over  of  these  funds."* 
rather  to  be  likened,  in  its  relation  to  the  members,  to  a  tnistf 
a  definite  and  specific  purpose.  As  such,  it  receives  the  fund 
administers  them,  and  only  upon  the  accomplishment  of  the 
pose,  or  the  expiration  of  the  time  limited  for  its  accomplish] 
is  it  liable  finally  to  account  to  each  member  for  the  sums 
tributed  by  him,  the  profits  made  before  their  investment  an< 
losses  and  expenses  chargeable  to  them  throughout  the  x 
period  of  the  business.**  To  state  an  account  involving 
items,  for  any  particular  member,  at  any  stage  intervening  bet 
the  commencement  of  the  society  and  its  winding  up,  in  ord 
ascertain  the  value  of  his  shares,  would  be  difficult,  practi 
impossible.*"  Where,  as  formerly  in  Connecticut,  the  shares 
an  ascertained  value  in  the  stock  market,  the  difficulty  is  rec 
to  a  minimum.**  But  that  is  now  rarely,  if  ever,  the  case,  t 
it  is  usual  for  the  statutes  governing  the  incorporation  and 
agement  of  building  associations  to  declare  the  right  of  » 
nnadvanced  member  to  withdraw,  upon  certain  notice  given  t 
society,  and  with  some  proportion  of  profits  to  be  determine 
its  by-laws,"  providing,  in  some  instances,  that  those  who 
been  members  for  less  than  a  year,  shall  not  be  entitled  to 
profits,  unless  by  the  grace  of  the  association,  and  that  only  i 
tain  proportion  of  its  funds  shall,  at  any  one  time,  be  applii 
satisfying  withdrawing  members.**  In  the  absence  of  any  s 
fieation,  and  there  being  no  proof  of  losses,  etc.,  the  amount 

ported  In  25  N.  Y.  Siipp.  835,  wsh  re-  »  WatkinH   t,    WorkiDfnara'B 

versed   on   Hppeal.    See   ante,    i   8716,  Tj.  Asso.,  97  Pa.  St.  574;  Endl.. 

and  infra.  H  8732.  8770.  (i  JOO-101. 

21  Latimer  v.   Bfiiiltalile   I..    Sc  Inv.  « See    Babcock    v.    Middlesex 

Co.,  81  Fed.  Rep.  77(1;  bo  that  a  statu-  Bank  &  B.  Abbo.,  28  Conn.  302. 

tory  rinht  to -withdraw  on  <hlrty  days'  2T  ^here   the   Btatutes   or   the 

notice  is  not  affected  by  surh  declnra-  giye  the  tight  to  withdraw,  wiU 

tion  that  there  shall  be  no  withdrawal  ehare  of  profits  as  the  directon 

until  one  hundred  months  from   date  determine,    thev   are   bound    to 

of  iaane.    Ibid.  some;    PleminK  t.  Self,  18  J.  F 

2*  Riipro.  S  8700.  23  L.  T.  Rep.  63;  Kay,  B18:  s.  e. 

23  The  funds  eominj:  into  its  hands  appeal.  3  Eh],  Rep.  14;  21  L.  T, 
become  its  rropertv:    Atwood   v.   Du-  101;  3  DefJ,,  M.  &  G.  887. 
mas.  143  Mass.  167:  21  N.  E.  Hi:^.  236.  as  Bndl.,  B.  A.,  |  103.    See  Qo 

24  See    ntiiens'    Mut.    L.    &    A.    T.  Smith,  108  Pa.  St  325;  Infra,  ! 
Abko.  t.  Webster,  25  Barb.  (N,  Y.)  264.  note. 
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B1GBT8  OF  MEMBERS.     [7  Thomp.  Corp.  §  8731. 

drawable  ordinarily  is  the  aggregate  of  the  stock  payments  made, 
with  legal  interest  thereon.* 

§  8730.  Terms  of  Withdnwal  of  Kemben. —  Whea  prescribed 
by  statute,  the  terms  of  -withdrawal  cannot  be  varied  by  charter, 
by-law,  rule  or  resolution  to  the  prejudice  of  the  member  without 
his  consent*"  In  the  absence  of  precise  statutory  proviaions  upon 
the  subject,  the  matter  of  the  terms  of  withdrawal  ia  open  to 
regulation  either  by  charter  and  by-lawa  passed  in  accordance 
therewith,  or  by  by-laws  alone."  If  fairly  within  the  limits  of 
what  is  allowed  by  statute,  such  provisions  will  be  binding.'"  In 
case  of  uncertainty,  their  construction  will  be  most  favorable  to 
the  member."  They  cannot  be  arbitrarily  violated  by  the  so- 
ciety.** Nor,  where  the  rules  make  the  right  of  withdrawal 
dependent  upon  the  approval  of  the  directors,  can  the  same  be 
unreasonably  withheld.^  In  the  absence  of  by-law  provisions, 
withdrawals,  in  a  solvent  association,  are  payable  in  full  in  the 
order  in  which  they  are  perfected," 

§  8731.  Special  ArnmgemeatB  for  Withdrawal:  Kotiee  of  Same. 

♦—  It  is,  however,  within  the  power  of  the  aasociation  to  hold  out 

»  Leporo  •.  Twin  Citiea  NrL  B.  *  iritlidrnwinit  members  to  bid  In  oom- 

1,.  AsBO.,  K  Pa.  Super,  Ot  270.    Proof  ppliitlon  for  priority   of  payment  was 

that   a   piiblinhed   notice  of   the   with-  held  void);  and  the  law  BOTemlng  it 

drawal  value  nf  stock   was  pasted   in  that  in  force  at  the  time  the  charter 

the  ioelety'd  office,  without  proof  that  was  (cranted:     Miller  v.  Jeflerwin  B. 

It   was  done  by   the   direction   of  the  Aaao,,  .W  Pa.  St.  32.  And  see  Latimer 

board   of   directors,    Is   inHufficlent   to  r.    Rqiillable   Ii.    &,   Ins.    Co.,   tupra, 

■entitle    the    withdrawing    member    to  f  8T20. 

recover  that  value;    Hnwley  v.  North  al  Endl.,  B.  A.,  {|  106-107;  FitiRer- 

Bide  B.  &  L.Asso.,  (Colo.)  52  Pac.  Rep.  aid  v.  Hennepin  Co.  ic.  Asao.,  (Minn,) 

■*0a    Bat  having  given  notice  oC  with-  57  N.  W.  Rep.  1066. 

drnwsl  in  May,  and  having,  on  being  MBench  t.  Co-op.  S.  &  L.  Aaao.,  (S. 

told  the  society  was  unprepared  then  Dak.)  74  N.  W,  Rep.  889:  Hynnott  v. 

to    pay    him,    continued    payment    ot  Iron  Belt  B.  ft  L.  Asao.,  SO  Fed,  Rep. 

dnes.  etc.,  until  October,  when  he  was  282. 

notified   ot  the  society's   readlnesa   to  M  Fuller    r,   Salem    3fec.    I,.    &    F, 

pay,  he  was  held  entitled  to  the  with-  Asw) .  10  Oray,  (Mass.)  IH.     And  aee 

drawal  value  an  of  October,  and  not  Baltimore  B.  &  L.  Asbo.  v.  Powhatan 

■a  ot  May;    Ibid.  Impr.   Co.,    (Md.)   30   Atl,    Rep.   274; 

■oRhosds  T.  HoemeratowD  B.  ft  S.  Southern  B.  &  L.  Asbo.  v.  Harrla, 
Asso.,  82  Pa.  St.  180  (the  statnte  gave  (Ky.>  32  8.  W.  Rep.  281. 
the  right  to  withdraw  on  thirty  days'  »«  Paivlick  v.  Homestead  L.  Asso., 
notice,  and  the  charter  provision  at-  37  N.  T.  Supp.  164:  in  this  case  pro- 
lowing  it  "  only  on  good  and  sufBclent  visions  as  to  payment  of  withdrawals 
canse  abown,  to  be  judged  of  by  the  in  order  of  notice. 

board   of  directors"   was   held   void):  SS Wether walgh     v.     Knickerbocker 

BodBera  v.   S.   W.   Mnt.   S.   F.   ft   B,  B.  Asso.,  2  Bosw.  (N.  T.)  381. 

Aaao.,  7  W.  N-  (Pa.)  05  (the  statute  M  Hoyt  v.   Interocean   B.   Asso.,  59 

being  the  same,  the  by-law  compelling  Minn.  845;  60  N,  W,  Rep.  678. 
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and  enter  into  special  arrangements  for  withdrawals,  and  tl 
when  honestly  made  and  when  accepted  or  ncted  upon  by 
members,  are  binding  alike  upon  him  and  upon  the  association 
its  remaining  members,  whether  the  result  turns  out  to  be  ad 
tageous  to  the  association  or  not,"  But  where  the  statute,  or 
rules  lawfully  established,  or  any  special  composition  authoi 
by  the  society  stipulate  for  certain  notice"*  of  intention  to  witht 
under  them,  a  member,  in  order  to  entitle  himself  to  the  ben 
held  out,  is  bound  to  strict  observance  of  such  requirement,^  ui 
the  same  be  waived  by  the  association,  as  it  may  be.** 

§  8732.  Effect  of  Withdrawal. —  When  he  has  brought  bin 
within  it,  his  position  is  a  peculiar  one.  He  la  no  longer  ful 
member.  He  cannot  ordinarily  exercise  the  functions  of  su 
He  can  no  longer  transfer  his  stock.'^  He  is  not  liable  for  lo 
etc.,  subsequently  incurred,*^  nor  for  fines  thereafter  impos 

»TEndl..    B.    A..    It   82,    lOB;    ante.  07  Ala.  717;  12  So.  Rep.  780;  and 

i  8721,  note.  versel.v,  where  a  member  gave  r 

88  Unless  otherwice  sperlfied,  verbsl  of   withilrawBl,   was   told   the   bc 

notice  ia  siifTlrneiit;  St.  Louie  L.  &  Sav.  n-aa  unable  to  pay  him.  and  then 

Co.  T.   Yantis,  173  III.  321;  50  N.  E.  continned  his  periodical  payment 

Rop.  807.  several   montha  lonser,   wiien   he 

88  Endl..  B.  A.,  i  104;  Security  Loan  notified   of   the   society's   readint^ 

Asso.  V.  Lake,  60  Ala.  45G;  llarttord  pay,  it  was  held,  as  against  the  1 

y.  Co-op.  Milt.  Homent.  Co..  128  Mnse.  ing   HBHoriation.   that   he   eontinu 

•IfM:    Booz's   App.,    109   Pa.    St.    502;  mpoiber    down    to    the    latter 

Steinberirer    v.    Independ.     L.    &    S.  Hnwley  v.  Sorth  Side  B.  A  L.  j^ 

Asso.,  84  Md,  6K;  36  Atl.  Rep.  439;  (Colo.)  52  Pan.  Bep.  408l     And 

Bench   t.    Co-op.   S.   &   L.    Asso.,    (S.  the  case  of  one  who  informed  the 

Dak.l  74  N.  W.  Rep.  889.  retary  of  hla  desire  to  withdraw 

*0  McKenney   v.   Diamond   State   L.  delivei*ed  to  him  his  pass-book  anc 

Asso..  (Del.)  18  Atl.  Rep.  905.    It  will  tificate,   and   who  a   (ow   weeks 

be  held   to   have  been   waived   where  decided  to  remain  in  the  aasacii 

a  verbal  notice  is  accepted  instead  of  received    from    the    secretary    a 

the  written  one  required  by  the  rules;  pass-book,     crediting     him     with 

ibid.,  or  where,  on  notice  belns  siven  amoiiuta  appearing  by  the  old  oi 

to  the  secretary,  the  proper  officer  to  have  been  paid,   and  thereafter  i 

receive  it,  he  makes  no  objection  to  it,  additional  payments:    Prairie  Sta 

nor  informs  the  party  Riving  it  of  the  &  U  Asso.  v.  NubHng,  170  111-  24 

necessity  of  anv  additional  formalities;  N.  R  Rep.  1016. 
Reynolds  v.  N,  Y.  B.  &c.  Co.,  35  N.       «  Henninghansen  &  Wolff  v.  Fi 

Y.  Supp.  80.    A  notice  of  withdrawal,  60  Md.  583,  though  he  may  aaaif 

however,  siven  to  a  special  meeting  of  a  member  nr  a  stranger  anpaid 

members,   when  required   to  be  given  ances  due  him  thereon:  ibid, 
to  the  directors,   is  not  notice  to  the       43  Miller  v,   Jefferson   B.   Asso 

latter,    though    every    officer    and    di-  Pa.   St.  32:  U.   S.  B.   &  L.  Asa 

rector  be  present;  Asxigned  Est.  Wm.  Silverman,  85  id.  394;  Christian'a 

Brown  B.  Asso..  12  W.  N.  (Pa.)  207.  102  id-  184;  Brown  r.  Sanders,  S 

<i  It  he  do,   he  may   lie  treated   aa  O-  4S5. 
having  waived     his     notice   to   with-       **  Crenahaw   v.   Hedrick,   (Tex 

draw:     Decatur  B.  &  I.  Co.  v.  Neal,  S.  W.  Rep.  71. 
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nor,  of  course,  for  any  further  stock  payments.  It  has,  indeed, 
been  said  that  he  becomes  a  mere  creditor  of  the  association,^ 
imaSected  by  any  rules  or  resolutions  adopted  after  hia  notice  is 
given,*"  But  thia  doctrine  cannot  be  supported.  He  does  not, 
in  any  proper  sense,  cease  to  be  a  member,  or  become  a  creditor, 
until  the  period  of  his  notice  has  expired."  He  remains  a  mem- 
ber within  the  meaning  of  a  rule  requiring  arbitration  of  disputes 
between  the  society  and  its  members,**  and  for  the  purpose  of 
ascertaining  the  statutory  majority  necessary  for  dissolution,**  and 
affected  by  rules  and  resolutions,  adopted  by  the  society  thoiigh 
touching  the  very  right  he  is  seeking  to  exercise,  so  long  as  they 
are  not  destructive  of  the  same.""  Nor  does  he  ever,  by  reason  of 
his  rights  as  a  withdrawing  member,  become  a  creditor  of  the 
society  like  its  general  or  outside  creditors;"^  and  the  fact  that  he 
holds  an  order  upon  the  society's  treasurer  for  payment  of  his 
demand  does  not  entitle  him  to  rank  as  such  a  creditor."^  Thia, 
however,  is  true,  that,  on  expiration  of  the  stipulated  period  of 
notice,  and  in  the  absence  of  any  statute,  charter  or  by-law  .pro- 
visions to  the  contrary,  he  may  sue  the  association^  for  the  amount 
due  him."    But  an  averment  of  losses  sustained  before  plaintiff's 

«  n.  S.  B.  &  L.  Asso.  T.  SilTennan,  F).  Rep.  580;  Rabbitt  t.  Wilcoxen,  103 

titpra.  Iowa,  35;  72  N.  W.  Rep.  306;  infra, 

M  ArmitBEe  v.  Walker.  2  Kay  &  3.  |  8793. 

211.  B3  HeKKie  t.  E.  &  L.  Asso..  lOT  N. 
C.  581;  12  a.  E.  Rep.  275.  But  where 
one   Hiied   as   a   withdrawinit   mfmber 

Twin  Cities  Nat.  B.  &  L.  Asao.,  5  Pa.  and  the  asRociation.  in  Its  defense,  de- 

Soper.  Gt.  276,  279.  nird  his  menihership,  a  decree  in  bia 

M  Walker    v.    General    &c.  B.  Hoe.,  favor,  it  Beems,  to  be  held,  will  make 

36  Cb.  D.  777.  him  a  creditor  of  the  Boeletr  for  the 

WSlbnn  r.  Pearce,  (C.  A.)  44  Ch.  D.  nmoimt   foncd   due  to   him;      Prairie 

354.  State  B.  &  h.  Asso.  t.  Nubling,  170 

R»  Pepe  T.CIty  &  Snbnrb.  P.  B.  Soe.,  111.  240;  48  N.  D.  Rep.  1016. 

[18031   2  Ch.  311;   Kemp  T.   Wrighf.  M  The  principle  ohtaininB  in  all  cor- 

[1894]  2  Ch.  462:  E:nKlehBrdc  v.  Fifth  porationa.   that  a  stookhoider  cannot. 

Ward  Perm.  D.  8.  &  I...  Aaso.,  148  N.  gua   Btockholder,    sue   at   law   for   the 

T.  281;  42  N.  B.  Hep.  710  (rererainit  value  of  his  paid-up  Htock.  applies  la 

25  N.  Y.  Supp.  835):  Hawley  v.  INorth  huilding    asBociationa:      O'Hoiirke    t. 

Side  B.  &  L.  Abso..  (Colo.l  52  Pac,  Bep.  West  Pa.  U  &  B.  Asso.,  93  Pa.  8L 

40S.    But  compare   Holyoke  B.   &  T..  308.    That   value,   as   has   been   seen, 

Ar»o.  v.  Lewis,  I  Colo.  App.  127;  27  eaa  be  aarertained  only  upon  and  a(- 

Pac.  Rep.  872;  McKenney  v.  Diamond  ter  complete  winding  np,   i.   e.,   after 

State  L.  AsBO.,  8  Houst.  (Del.)  677;  18  the   Snal   raeetinK   to   make   division: 

At].  Rep.  90S.  Britton  v.  American   B.   &   L.   As«o., 

Bi  Christian's  App.,  102  Pa.  St.  184.  12  Phila.  (Pa.l  430.     He  must  either 

188;  In  re  Blackburn  &  Dtatr.  Bener.  wait  nntU  that  period  and  then  get  the 

B.  Soc..  48  {C.  A.)  L.  T.  Eep.  fN.  S.)  fnll  value  of  his  shares,  or  take  their 

134.      And     see     Gibson     v.     Safety  withdrawal  value  by  wtthdrawinK. 

Homen.  t  L.  Asso.,  170  III.  84;  48  N.  M  u.  S.  B.  &  L,  Asso.  v.  Silverman, 
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withdrawal  will  delay  judgment  until  the  amount  justly  due  may 
be  ascertained.*'  The  same  right  of  suit  that  belongs  to  the  with- 
drawing member  belongs  to  his  assignee  of  balances  due  him,** 
and  the  same  defenses  are  available  against  him.  Where,  how- 
ever, there  is,  in  the  governing  statute,  charter  or  by-law  pro- 
vision, a  restriction  upon  the  unqualified  right  to  demand  present 
payment  on  the  maturity  o£  the  ivithdrawal  notice, —  such  as  a 
limitation  upon  the  proportion  of  the  corporate  funds  applicable 
to  demands  of  that  class,  the  weight  of  authority  is  to  the  effect 
that  no  suit  can  he  successfuly  maintained  against  the  society  when 
its  finances  are  not  in  the  condition  contemplated  by  such  pro- 
visions."   Even  where  that  doctrine  is  not  recognized,"  execution 


B.  AsBo,  T.  SpcrrinK,  106  id.  334;  I^e-  a  director)  cauBed  by  the  failure  ti 

pore  T.  Twin  Cities  Nat.  B.  &  L.Abbo.,  cover   defaleations   by   the   eecretary. 

R  Pa.  Snper.  Ct  276;  Wetberwulsh  t.  And,  unleaH  eipreaalv  provided  for,  no 

KQicberboeher  B.  Abbo..  2  Bobw.  (N.  interefit  is  allowsbl(>:      Badl..   B.   A.. 

Y.)   S81:   Southern   B.   &  L.   Abbo.   v.  «  119;  He  Sunderland,  etc..  B.  Sne..  24 

Price,  (Md.)  41  Atl.  Hep.  53  (thoiifih  a  Q.  P,  D.  394,  4nB-4(Kl. 

receiver  may  have  been  appointed  in  m  Hennlnghansen       ft       Wolff       t. 

the  tDeanirhile   and   taken   charge   of  Fiseher.  CO  Md.  5S3. 

the  aMOclatiOQ,   no   that   performance  07  Heinbokel   v.   Nat.    S..    L.    ft  B. 

of  the  contract  b;  the  aaaodaUon  has  Asao.,  58  Minn.  340;  59  N.  W.   Rep. 

become  impoBaible);   Prairie  State  L.  1050;  Texas  Homeet.  B.  ft  I..  Abbo.  v. 

ft  B.  Ab*o.  v.  Gorrle.  167  111.  414;  47  llear,    (Tei.)    13    8.    W,    Hep.    1020; 

N.  E.  Hep.  738  (where  it  was  held  thnt  Bnglehardt  v.  Fifth  Ward   Perm.  D. 

aMnmpsit  wonld  lie  for  the  withdrawal  8.  &  L.  Abbo.,  148  N.  T.  281;  42  N. 

vahie   of  shares   In    a   more   valuable  H.  Rep.  710;  Fawlick  v.  Homeflt.  L. 

aeries,  which  ploIntiS  had  understood  Aaso.,  37  N.  T.  Supp.  164;  Rabbltt  t. 

be  was  xnbBCrlbins  for,  whilst  the  so-  Wilcoien,  103  Iowa,  35:  72  N.W.  Rep. 

dely   contended  that   his  subacrlption  306;   Brett   v.    Monarch   Tnvestm.    B, 

WBB  for  Bharcfl  in  a  less  valuable  se-  Soc.,   ri894].  Q.  B.  367  (C.  A.).    Th« 

ries).    But  the  order  on  the  trenaurer  above  case,  at  least  in  part,  seem  to 

given   to    a    withdrawing    member    Is  indicate  that  tt  is  the  plainttlTa  doty 

not  an  "  instrument  for  the  payment  to  aver  and  prove  the  BuSciency  ot 

of  money:  "  Newlln  \.  Milton  B.  &  L.  available  assets  to  meet  bis  demand. 

Asao.,  9  W.  N.  (Pa.)  220,  nor  a  bill  But  in  St  Iionis  Loan  ft  Investm.  Co. 

of  exchange  or  negotiable:      Ashland  v.  Yantla,  173  111.  321;  60  N.  D.  Rep. 

Bank'g  Go.  v.   Oentralia   Mut.   I>.  F.  807,  it  is  said  that  he  need  not  do  so, 

AsBo.,    9    Lni.    Leg.   (Pa-)  41.       See  the  want  ot  sufficient  funds  being  mat- 

bIro  Chriatlan's  App.,  102  Pa.  St.  188,  ter  o(  defease  oa  the  part  o(  the  bo- 

1811.  ciety.    Where  the  society  defends  on 

M  Wlttmao  V.   Bnild'g  Asao..  7  W.  the  besiB  ot  a  denial  of  plaintiffs  mem- 

N.  (Pa.  St.)  80  (but  not  an  indefinite  berBhip,  and  he  recovers  against  it.  it 

alleeation  of  toss);  U.  S.  B.  ft  L.  Abso.  Is  held  that  a  statut<H7  provision  that 

T,  Silverman,  85  Pa,  St.  304;  nor,  ac-  only   half  the   fnnda   in   the  treasHry 

cording  to  Pennison  v.  Alpena  L.  &  B.  shall  be  applicable  to  withdrawals  can- 

Ano.,  (Mich.)  75  N.  W.  Rep.  300.  an  not  be  Invoked  by  the  society:    Prairio 
allegation  of  loBses  by  paying  outwltb-    State  B.  &  L.  Abbo.  v.  Nabling,  110 
drawals  on  erroneons  reports  as  to  the    III.  240;  48  N.  B.  Hep.  1016. 
Btandlng  of  the  association,  made  by      w  Bee  U.  8.  B.  ft  L.  Aaso.  t.  Bllver- 
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upon  the  judgment  obtained  vill  be  Btaycd  for  a  reasonable  time 
to  enable  the  society  to  collect  the  necessary  funds  in  the  regular 
Mv."  But,  of  course,  in  any  case,  the  want  of  funds  relied  upon 
by  the  society  must  be  a  bona  fide  one  in  order  to  avail  it.*"  In 
tlie  funds  available  for  withdrawal  demands,  are  not  to  be  included 
funds  invested  in  and  represented  by  loans  made  to  members  and 
rqujable  as  building  associations'  loans  are  repayable.^' 

g  8783.  Litnitationi  upon  Bight  of  Withdrawal. —  From  the  ef- 
fects noted  as  resulting  from  a  withdrawal,  there  flows  an  obvious 
limitation  upon  the  right  of  withdrawal ;  viz.,  it  can  be  exercised 
only  during  the  active  life  of  the  association  or  series  to  which 
the  member  belongs.  It  cannot  bo  exercised  when  the  stock  has 
matured  and  the  association  or  series  exists  only  for  the  purposes 
of  Uqnidation,**  nor  when  the  society  has  become  insolvent  or  its 
business  has  ceased  and  the  process  of  winding  up  begun.**  When 
those  periods  have  been  reached,"  all  the  stockholders,  or  any  of 
them,  are  entitled  to  is  an  equal  division  of  the  assets,  less  expenses 
and  loeeea,  and  no  one  of  them  can  acquire  an  advantage  over  the 
rest  by  changing,  through  the  formality  of  withdrawal,  hie  relation 
from  that  of  a  member,  with  equal  rights  and  burdens,  to  that  of  a 
mere  creditor.*  This  principle,  however,  leaves  unaffected  bona 
fide  settlements  with  or  payments  to  withdrawing  members  already 

min,   as   Pa.    St.   304,    with    which,  St.  1S4;  Hanney  v.  Build'g  Asgo.,  16 

lio*eT«,  compare  Toram  v.  Howard  W.  N.  (Pa.)  450:  Rabbitt  t.  Wilcoxen. 

Bensfitt  Amo.,  4  id.  519.  103  Iowa,  36;  72  N.  W.  Rep.  306:  In 

"U.  a.  B.  &  L.  Aaso.  v.  BilTerraan,  re  Sunderland  &c.  B.  Sop.,  24  Q.  B. 

wpro.  Snch  a  proTiaion  is  said  to  have  D.  .^84:  Kemp  v.  Wrigbf.  [1894]  2  Ch. 

ao  bearluK  npon  the  right  ot  a  with-  462.    But  see  Walton  v.  Edge,  10  App. 

drawine  member  to   enforce   a  mnrt-  Cns.  33;  Barnard  T.  ToniBon,  [1894]  1 

nteasBlgned  to  him  by  the  aaaociation  Ch.  374. 

•»  collateral   foe  the   pa;ment  o(   an  «*  Whether     an     inveating    member 

orter  pTen  him  for  the  amoant  dne  may  withdraw  ao  aa  to  obtain  prioritr 

Um:   Qaein  t.  Smith,  108  Pa.  St.  325.  over  other  members  doea  not,  it  is  aaid, 

•Enjtlehardt  r.  Fifth  Ward  Perm,  depend  upon  the  answer  to  be  given 

D-  8.  &  L.  Asso.,  tvpra.  to  the  qnestlon  whether  the  society  woa 

1  State  T.  Redwood  Paila  B.  &  L.  golvent   or  ineolvent   when   hia  notice 

A»w..  «  HInn.  154,— though  "  arall-  matured,  or  whether  the  members  or 

"ble  balance  "  haa  been  held  to  mean,  officers  of  the  aodety  knew  then  that  it 

not  merely  money  in  the  treasnry,  bnt  was  insolvent:  the  line  is  to  be  drawn 

«D(*  assets  as  the  sodety  conld  realize  at  the  time  when  there  la  a  stoppage 

"iUiont  nndue  loss  or  delay:    Brett  v.  of  the  sodety'a  hnstoeaH,  or  a  recognl- 

Mwiarch  Inveatm.  B.  Boc.,  aupra.  See  tion,  by  those  who  are  entitled  to  form 

EWlIp  B.  A.,  If  112-116.  a  judgment,  that  the  busineaa  must  be 

OLanrel  Rnn  B.  Asso.  v,  Bperring,  stopped:    In  re  Ambition  Invertm.  B. 

iM  Pa.  SL  334.  Sop'v.  [1896]  1  Ch.  86. 

"lUd.;   Chriatian's   App.,    102   Pa.  «fi  Endl.,  B.  A.,  |  108 
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made,**  fls  well  as  the  rule  that  withdrawing  members  are  m 
be  subjected  to  contribution  to  losses  by  reason  of  causes  ari 
ifter  notice  of  withdrawal." 

§  8734.  Bight  of  Withdrawal  Beatricted  to  UnadTanced  1 
bers. —  Again,  the  right  of  withdrawal,  properly  so  called,  bel 
only  to  unadvanced  members.  Tlie  essential  elements  of  the 
tract  between  a  building  association  and  its  borrower,  as  they 
be  hereafter  more  fully  elucidated,**  destroy,  or,  perhaps  i 
accurately,  suspend  that  right.**  Corresponding,  however, 
the  investing  member's  right  to  withdraw  is  the  borrowing  c 
ber's  right  of  voluntary  repayment,™  a  subject  which  will  be  i 
conveniently  discussed  in  connection  with  the  principles  appli< 
to  building  association  loans.  ^^ 

§  8735.  Effect  of  Withdrawal  upon  the  Status  of  Borro< 
Hemben. —  Apart  from  this  disability  (except  where  the  tra: 
tion  of  loan  is  regarded  as  a  surrender  o£  the  stock  to  the  associi 
and  a  consequent  extinguishment  of  membership),^'  the  status 
borrower™  as  a  member  remains  unchanged."     In  other  word 

M  Re  Sheffield  ftc.  B.  Sor.,  22  Q.  B.  bolder  haa  borrowed  from  the  bc 

D.  470.  And  see  Booz'b  App..  109  ^a.  and  pledjced  hia  atoek,  not   whei 

St.  5^:  Wangerien  v.  Aapcll.  42  Ohio  stnlhneDts  aimply  remain  unpaid. 

St.  655;  24  N.  B.  Rep.  405;  Miller  v.  toSpp  End!.,  B.  A.,  %i  130-1-16 

Jefferson  B.  A.,  50  Pa.  St.  32.  der  a  by-law  permitting  a  borron 

er  Christian's  App.,  102  Pa.  SL  184;  repay  on  thirty  daj-s'  notice  and 

BrowD  T.  Sanders.  20  D.  C.  455;  Mc-  draw  after  ninety  days'  repaymen 

Kenne;   t.   Diamond   State   T..   Asao..  held  not  to  be  a  condition  precedl 

8  Houst.  (Del.)  577;  IS  Atl.  Rep.  005.  withdrawal,    but   both   might   be 

«» Infra.   5|  8772-S774.  euted  and  demanded  by  one  an 

»Endl.,  B.  A.,  SB  121-127;  Watkina  aame  transaction;     Southern  B. 

T   WorkinRmen's   B.   &   h.    Asso,,   97  Abso.  v.  Harris,  08  Ky.  41;  32  i 

Pa.  St.  514;  I.,aurel  Run  B.  Asso.  v.  Rep.  201. 

Sperring,   106  id.  394;   State   v.   Red-  7i  Infra,  i  8784. 

wood  Falls  B.  &  L.  Abso.,  45  Minn.  t2  infra,  i  8773. 

154.—  especially    where    his    stock    ia  T3  A  member  ia 

pledged  to  the  society  as  security  and  ceives,   I 

the  by-laws  forbid  the  withdrawal  of  his  shares,  and  agrees,  in  eonaidei 

members  whose  stock  is  thus  hypothe-  thereof,  to  pay  dues  and  Intereat 

eated;     Anderson     B.    &c.    Asso.     t.  the  dues  paid  and  dividenda  dei 

Thompson.  8S  Ind.  405;  Stale  v.  Red-  and  not  paid  (i.  e..  undivided  ean 

wood    Falls    B.    &    L.  Asso..  supra;  equal   the   par   value   of   the   si 

Wndlinger  v.  Oerman  B.  &  I..  Asso.,  when  he  ceases  to  be  a  member  i 

1B3  Pa.   St.   622.    A   atatutory   prohi-  entitled   to   eancellation   of  his 

bition  against  withdrawals  while  stock  gage:  ETersmann  v.  Schmitt,  Kf 

is   pledged   ia   in   Dennison   v.   Alpena  St.  174:  41  N.  E,  Rep.  139. 

1..  &  B.  Asso.,  (Mich.)  75  N.  W,  Rep.  t  Ante.  Sf  8716,  8717;  Htodl.,  ] 

300,    said    to    apply    only    where    the  H  122-12a 
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continnee  to  be  a  member,  with  ell  the  rights  of  membership." 
As  he  continues  liable  to  pay  his  periodical  installments,^^  so  he 
retains  his  right  to  vote,  act  as  a  director  or  other  officer,  and  in 
fact  do  every  act  which  a  stockholder  may  do,  except  transfer  his 
title  to  his  shares:  and  even  that  he  may  do^^  subject  to  the  lien  of 
the  association.^ 

g  8736.  Stghta  upon  Kstnrity  of  Stock. —  On  the  maturity  of  the 
stock  ol  a  building  association  or  of  a  series  therein  it  is  the  right 
of  investing  members  to  be  paid  the  par  value  of  the  shares  held  by 
them,  in  full,  in  cash  and  with  reasonable  proioptneaa,  according 
to  the  governing  statute,  charter  or  by-law  provision."  They  can- 
not, by  a  rule  adopted  thereafter  by  the  directors,  be  compelled 
to  compete  among  themselves  for  preference  of  payment.*  Nor 
can  they  be  required  to  accept  payment  in  mortgages  of  a  later 
series  or  any  other  securities  in  lieu  of  eash;*^  nor  to  submit  to  a 
postponement  of  the  closing,  for  a  further  advance  in  the  society's 
real  estate,  payment  of  dues  in  the  meanwhile  to  go  on,**  And 
tinder  a  valid  by-law  limiting  the  amount  payable  on  matured 
stock  in  any  series  to  one-half  of  the  corporate  revenues,  with  prior- 
ity to  those  allowing  the  highest  premiums  for  present  payment, 
the  competition  for  payment  of  stock  in  one  matured  series  cannot 

TBThst   !■   to   say,   be  remains   the  &  B.  Ahbo..  40  Sa.  166;  PatdBOnT.  AI- 

Awuer  of  bla  ahares  (nee  next  note),  banr  B.  &  I>.  Asso..  63  id,  373;  Cit. 

But  where  one,  who  has  pledged  his  Mnt.  L.  &  A.  F.  Ahso.  v.  Webster.  25 

irtook  to  the  iorlety  to  secure  a  loan.  Barb.  (N.  Y.)  263;  Hekelukaeniper  v, 

took  no  atepa  to  conteBt  tbe  validity  of  German  B.  &  f4.  Asso.,  22  Kan.  D40; 

a  sale  of  it  for  taxes,  tot  five  years,  I.ineoln  B.  &  S.  Aaso.  v.   Graham,  7 

he  cannot   tbereafter   charge  the   bo-  Neb.  173:  Herbert  v.  Kenton  B.  ft  L. 

detf  with  liablKty  therefor:     McNeai  Abbo.,    11   Bush    (Ky)   296.      But   see 

T.  Mech.  B.  &  L.  Ab»o.,  40  N.  J.  Eq,  Overby  v.  Fayetteville  B.  &  L.  Asso., 

851.  81  N.  O.  S6;  HoHklns  v.  Mech.  B.  & 

nAnte.  i  8717.  L.  Abbo.,  84  M.  838:  White  v.  Mech. 

"Not   In   Michigan:      Mich.    B,    &  B.  Asso.,  22  Gratt.  (Va.)  223;  Bowker 

B.  Aaao.  v.  McDevitt.  43  N.  W.  Hep.  v.   Mill   Rlrer   L.   F.    Abbo.,   7   Allen 

760.    The  twrrower.  or  as  he  la  there  (Mnan.)  100:  Wilson  v.  Miles  Plating 

termed,  the  "  seller,"  remaiuB  a  mem-  B.  Boc,  22  Q.  B.  D.  381;  Rosenburg  t. 

ber,  bat  his  atock  is  extinguished  by  Northumberland     B.     Soc,     id.     373; 

the  "sale"   to  tbe  corporation,  i.  e.,  Bradbury  v.  Wild,   [1P03]   1  Ch.  37T. 

the  loan:  Ibrd.  T9  Endl..  B.  A.,  j  117. 

ra  Mechanics'  B.  &  L.  Abbo.  t.  Con-  so  Meebanics'        ic.       Association'a 

over,  14  N.  J.  Eq.  219  (not  disturbed  App..  (Pa.)  7  AH.  Rep.  728;  6  Centr. 

in  thia  particular  by  17  id.  497):  Les-  Rep.  580. 

ter  V.  I.^g  Cabin  B.  Abbo.,  38  Md.  115;  8i  Mercer  v.  Ambler  B.  &  L.  Asao., 

North  America  B.  A.  -r.  Sutton.  35  Pa.  10  Pa.  C.  C.  Rep.  51:  20  Phila.  351. 

St.  463;  Earl;  &  Lane'e  App.,  8&  id.  sa  Bums   t.    Metropol.    B.    Asso.,    2 

411:  HagemiBn  v.  Ohio  B.  &  L.  Asao.,  Mackay  (D.  C.)  7. 
25  Ohio  St  186;  Parker  v.  Fulton  L. 
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be  extended  to  holders  of  stock  in  a  later  one  whioh  h 
matured.**  Borrowing  members,  on  the  other  hand,  are  e 
as  soon  as  the  stock  has  reached  maturity,  to  stop  payments  1 
at  once  and  to  have  their  securities  canceled  and  surre 
within  a  reasonable  time.**  And  this  right,  belonging  to  1 
ing  members  in  one  series,  cannot  be  defeated  by  the  actii 
borrowers  in  all  the  series." 

SSDe«>riDie:  v.  Bishop  Bailpy  B.  &  L.  R.  &  C.   R^.  115.     Bat  an 

Also.,  (N.  3.)  24  Atl.  Rep.  575.  dent  HatiBraction  of  borrower 

MEndl.,  B.  A.,  US  155-156;  Tjrrell  gaBea  by  order  o(  the  directoi 

L.  &  B.  ASHO.  V.   Halej,  130  Pa.  St.  upon  e  mistakpn  belief  In  the  i 

476;  20  Atl.  Rep,  1063;  Same  v.  Same,  of  the  Httwk,  may  be  Btrickei 

103   Id.   301.    They   mny   enforce  this  bill  in  equity   by  the  aBsigne. 

ritcht  by  bill  in  eqnity  or  mandamus,  aoriely  for  benefit  of  creditors 

and  the  fociely  enn  have  no  Judgment  ban's  App.   134  Pa.   St.   138; 

Bjtainat  them  or  their  obtigationa:   130  Rep.  638.    As  to  the  right  of  i 

Pa.  St.  476.  to  apply  to  eourta  for  windin 

80  Sullivan  r.  Jackeon  B.  &  K  Aano.,  the  locietr'a  affairs  od  matuii 

70  UiBB.  94: 12  Soatb.  Rep.  690;  7  Am.  stock,  see  In^nt,  f  S794. 
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CHAPTEE    OCXXXIS. 

OFFICERS  AND  DIRECTORS. 

Skctior  Section 

8739.  Officers  of  bnildinK  asBociatioQB.    S744.  Obligationa  of  directon  as  Gdu- 

8740.  The  usual  officers  Of  these  asso-  daries. 

eiationa.  8745.  Bonds  of  officers  aad  liability  of 

8741.  President,    treasurer,    secretarf,  their  sureties. 

solicitor.  8740.  Liability    of    officers    to    Que*, 

S742.  Status  and  powers  of  directors.  amotion,  prosecution. 

8743.  UabHitr      of      directors      for    8747.  Compensation  of  officers, 
breaches  of  trust,  f^oss  negli- 
gence, etc. 

§  8738.  Offlcen  of  Bnilding  Aaiooiationi. —  The  management  of 
the  affairs  of  a  building  association  is  practically  entirely  in  the 
hands  of  its  officers,'  who,  deriving  their  powers  primarily  from 
the  corporate  meeting,  and  possibly  appealing  to  it  in  difficult  and 
momentous  cases,'  yet  virtually  constitute  the  government  of  the 
association.' 

g  8740.  The  TFaaal  Offlcen  of  theM  Astooiatioiii.—  The  usual  offi- 
cers in  building  associations  are  (1)  president  and  vice-president, 
(2)  treasurer,  (3)  secretary,  (4)  board  of  directors.  To  these 
may  be  added  the  now  generally  discarded  office  of  trustees,  whose 
functions  were  principally  to  hold  title  for  the  association  of  ita  real 
estate,  and  of  all  real  estate  conveyed  to  secure  debts  due  the  asso- 
ciation, and  to  convey  and  release  the  same  by  order  of  the  board 
of  directors,  as  might  be  required  by  the  constitution  and  by-laws;* 
and  auditors,  whtMe  duty  it  is  annually  or  more  frequently  to 
audit  the  accounts  of  the  secretary  and  treasurer  and  inspect  the 

1  The  Tfilidity  of  thrir  election  will  *  Tiail.,    B.    A.,  g     19R.    Corporate 

not  be  inquired  into  collaterslly:    Ho-  tands  invested   for  the  society  in  the 

boken  B.  Asso.  t.  Martin,  13  N.  J.  Eq.  names  of  trastees  are  not  trust  funds 

428.  within    the   meaning   of   the    Bngliata 

3  The  corporate  meeting  acts  by  its  Trust   Investment  Act    of    1889:    Re 

majority:  Hagerman  v.  Ohio  B.  &  8.  Nat'l  Permanent  Uat  B.  B.  Soc'y,  U 

Asso.,  2S  Ohio  St  186.  R.  43  Ch.  Dlv.  431. 

3  Bee  EhidL,  B.  A.,  ((  157-1S8. 
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mortgage  and  other  securities  heM  by  the  society;'  and,  ii 
organized  and  carefully  managed  associations,  a  solicitor,  i 
some  a  8ur\'eyor,  whose  functions  respectively  are  to  examii 
titles  and  value  of  properties  offered  as  security  and  report  tl 
to  the  directors.* 

§  8741.  PrMident,  Treaiurer,  Secretary,  Solicitor. —  Thedu 
the  president,  or,  in  his  absence,  the  vice-president,'  and  trei 
do  not  differ  from  those  of  the  corresponding  officers  in 
corporations.*  The  secretary's  business  is,  generally,  to  ct 
the  correspondence  of  the  society,  attest  the  president's 
ture  when  required,  keep  the  financial  accounts  of  the  asso" 
and  correct  minutes  of  its  proceedings,  as  well  as  of  those 
Ixiard  of  directors,^"  summon  meetings  of  the  directors  ai 
society,  make  sales  and  transfers  of  stock ,^*  furnish, 
times,    any    information   concerning   the   corporate    affairs 

B  Id.,  i  31.    As  to  the  effect  ol  net-  drawn   upon   him   before   the 

tieinents  hy  anditors.  Hoe  Holictlte  v.  meat  and  for  which  the  assigl 

Shiitt.  L.  B.  27  Ch.  Div.  HI;  Love  v.  refused  him  credit  in  the  settlei 

BniW.  &  L.  Aaso..  11  W,  N.  (Pa.)  303.  hia   acrount   as   treasurer:  Chr 

8  See    DnTJB,    B.    A.,    pp.    124-120;  App.,  102  Pa.  St.  184.    But  he 

EndL,  B.  A.,  {  214,  note,  pp.  232-233,  risht  to  take  nnj  thins  but  cash 

TThe     presidenfn     contractH     with  ment  of  dues  and   fines,   even 

third  person*  for  necefsariPH  to  be  fur-  presence  and  with  the  acquieao 

Dished  the  asnocintion  are.  in  fceneral,  the  executive  offinrs.  and  he  i 

bindins  upon  it,  unless  there  be  a  reso-  bondsmen  are  liable  (or  any  Ioj 

liition  npon   the  corporate  books  for-  occurring:    People's  B.  &  L.  .4 

bidding    him    to    enter    into    such    a  Wroth.  43  N.  J.  L.  70;  Mut.  B 

contract:     l^'eMerTelt    t.    Radde,    55  Aaso.  v.  Hammell,  ih.  78;  Mm 

How.  Pr.  <N.  Y.>  36i).  Cohen.  27  Ohio  L.  J.  353.    Am 

8  As  to  his  claims  to  protection  for  liable  for  misappropriation  of  t 

payments  made  by  him  on   authority  porate  money  by  his  clerk  to  wl 

of  the  direclors,  see  Grimes  v.   Har-  intrastB  it;  Be  Mut  &  Perm.  ' 

rlson,   26  Be«v.  43.'i;   In   re   Kent   B.  Soc,   48  J.   P.   54.      Money*   r. 

Build.  Soc,  1  Dr.  &  L.  417.     Where  by   the  treasurer  do  not  becor 

he  is  also  a  director,  warrants  drawn  but  remain  the  property  of  the  i 

to  him  by  virtue  of  a  renohition  of  the  io  his  hands'  nn  bailee:     Mowt 

directors,   to   repay   him   for   dues   of  Antrim.  123  Ind,   24:   2S  N.   E 

members  advanced  by  him  and  cred-  85fi;   and   he   is   not   liable   for 

ited  to  him  in  his  account,  are  valid  without    liin    nei[llj(ence:      Ibid 

when  ratified  by  the  Ktockholders,  such  hernia  B.  Asso.  v.  McGralh,  1 

ratification  beinc  inferable  from  their  Bt.  2M:  2B  Atl.  Hep.  377, 

adoption,  at  a  stated  meeting,  of  an  B  See  Endl,  B.  A.,  H  171-17 

annual  report  to  the  aoclety,  contain-  lO  He   may    be   held    responsi 

ins  a  report  of  the  treasurer  wherein  case  of  coDsequential  damages 

the  une   of  the   warrants   is  aet   out:  nHsociatlon  for  violation  of  Ihi. 

Harmony  B.  Asbo.  t.  Goldbeck,  13  W.  Prientlv  v.   Hopwood    ]n   L    T 

N.  (Fa,)  2*:  and  he  is  also  entitled  to  (N.  S.l  546:  12  W.  R.  1031. 

be  reimbursed  as  a  general  creditor  of  11  Prairie   State   L    &   B     A 

an  Insolvent  building  association  for  Gorrie,  167  III.  414;  47  N.  Ei!  B« 
moneys  which  he  has  paid  on  orders 
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my  be  neeessary,  and  receive  (unless  there  be  other  proviaion 
iberefor),  notices  of  withdrawal.^'  He  is  the  mouthpiece,  and 
practicallj  a  general  agent  of  the  association,  and  often,  in 
point  of  fact,  he  is  the  manager  of  its  entire  business.*'  When 
such  is  the  ease,  the  society  will  be  bound  by  orders  given 
by  him,  for  neceaeary  repairs;'*  by  his  representations  to  one,  in- 
duced thereby  to  become  surety  on  a  promissory  note  given  to  the 
asHxdation,  that  he  should  be  liable  only  until  an  insurance  could 
be  placed  on  the  maker's  house;"*  by  his  contract  with  a  borrower 
to  insure  the  property  mortgaged  to  the  society;"  by  his  accept- 
ance of  a  notice  of  withdrawal,  not  in  the  form  required  by  the 
rules"  and  by  hia  representation  to  one  about  to  purchase  stock 
that  it  belongs  to  a  certain  Beries."  But  a  mere  expression  of 
opinion,  e.  g.,  a  statement  as  to  how  many  payments  would  have 
to  be  made  in  order  to  extinguish  an  obligation  given  to  the  society, 
wonid,  of  coutse,  not  bind  the  latter.^*  Nor,  where  the  rules  re- 
qnire  the  payment  of  dues  at  regular  stated  meetings,  will  it  be 
concluded  by  payments  made  to  the  secretary  at  other  times  and 
embezzeled  by  him,*"  or  by  the  acceptance  of  payments  that  ought 
to  have  been  made  to  the  treasurer.^  And  he  cannot  bind  the  so- 
ciety, against  its  will,  by  his  single-handed  acts,**  where  they  are 

laRpjuolda    v.  N.    T.    Bide.  Loan  10*  Pa.  St.  394.    But  In  Fulton  B.  & 

BaDk'E  Co.,  S6  N.  T.  Sopp.  80.  L.  Abbo.  t.  GTEenlea,  <Gb.)  29  S.  B. 

^  Ejidl..  B.  A.,  I  174.  R«p.  932,  holding  the  societj  bound  by 

■'  ADard  v.  Boame,  15  C.  B.  (N.  S.)  the   Becretary'B   Btatement   to    a    pur- 

1109  EngL  C,  K  Rep.)  46a  chaser  of  property  eubject  to  a  mort- 

'"JoQes   v.    Nat.    B  .  Abbo.,  04  Pa.  gage  held  by  the  Bociety,  that  only  bo 

St  216.    Compare  Gbbb  t.  Cit.  B.  &  L.  and  bo  and  so  much  vbb  due  on  It. 

Ana..  95  id.  101:  Selden  r.  Reliable  3o  Morrow  t.  Jamea,  4  Mnckey  (D. 

8-  *  B.  Abbo.,  32  8m.  (Pa.)  336.  C.)  58:  naiem  he  was  limply  followed 

'"Chicago   B.    Soc.   t.    Ciowell,   flS  an  establlBhed  cuBtotn  at  the  society: 

111.  453.  Hsveraon  v.   Cole,  6  W.  JL.  17.    And 

"  UcEeaney  v.   Diamond   State  Ii.  iee  as  to  payments  made  to  Becretary 

Amc  8  HoustL    (Del.)   557;   18   AU.  which  were  held  binding  upon  the  as- 

Rfp.  905;   Reynolds   t.    N.   Y.    Bldg.  sociatJon:   Prairie  State  B.  &  L.  Abso. 

Lo«n  Bank'K  Co.,  36  N.  Y.  Snpp.  80.  t.  Nubling,  170  111.  MO;  48  N.  E.  Rep. 

"Prairie   State   L.   &   B.   Abbo.   t.  1016:  and  ante,  «  8717. 

Gorrlo,  167   III.   414;   47   N.   R   Rep.  21  Van   Wngenen    v.    Oeneflee   Falla 

'3n:  BO  that  the   purchaser  can   hold  Perm.  S.  &  L.  Assn..  34  N.  T.  Supp. 

tlia   iodety    accordingly,    though    the  491:  Browne  t.  Sanders,  20  D.  G  465. 

iMnsfer  actually  made  to  him  wna  of  except   as  againBt  one  estopped  from 

■lock  in  a  leaa  valnable  series:  Ibid.  dixputiug  their  validity. 

'*Hanimeniloiigh  t.  B.,  L.  &c.  Abbo..  S2  But  if  the  Bociety  ratiflee  them.  e. 

Jl*  >to.  SO:  Lake  r.  Security  I,.  Abbo.  g„   his  acquiescence   of   a   note  by   n 

'^  AU.  207.  Nor  hia  declarations  as  to  member  to  the  aecretary  in  settlement 

tbe  imoDBt  dne   upon  a  mortgage,  in  nf   arrearages,    it    cannot   afterwards 

tli»  ibseace    of    proof    of    authority:  iVny  his  authority  to  make  a  contract 

lohntton  t.  Klisabeth  B.  &  L.  Aaso.,  for    extension    of    time    of    payment: 
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either  ultra  vires  of  the  association,  or  clearly  such  aa  requi 
consent  of  the  board  of  directors.*'  The  Bolicitor**  is  an 
of  the  society  only  within  the  limited  scope  of  hia  powers 
cannot  delegate  to  another,  bo  aa  to  bind  the  society,  the  d' 
procuring  searches  of  title,*"  nor  can  he  bind  it  by  placi 
record  a  mortgage  rejected  by  the  directors,*'  or  canceling  a 
gage  without  their  authority.*^  But  his  delay  in  presi 
for  payment  a  check  intrusted  to  him  by  direction  of  the  sec 
will  make  the  lose  consequent  upon  its  becoming  worthlei 
upon  the  society." 

§  8742.  St&tns  and  Fowen  of  Directors. —  The  board  of 
ors  constitutes,  in  a  manner,  the  managing  committee  i 
association.**  Elected  by  the  members  at  the  general  cot 
meeting,  they  have  power  to  bind  the  association  by  thei 
falling  within  the  authority  conferred  upon  them  by  stat 
charter.'"  Their  executory  engagementa  ultra  inres  of  the 
ation,  whilst  not  enforceable  against  the  latter  without  it 
sent,'*  may  render  them  liable  as  upon  an  implied  warrant 
the  society  had  the  power  to  do  what  they  assumed  to  do 
name.'*  And,  in  such  case,  there  is  no  obligation  upon  the 
hers  of  the  association  to  indemnify  the  transgressors."  ] 
exercise  of  the  powers  conferred  upon  them,  they  are  sub; 
the  control  of  the  corporate  meeting,  but  not  to  the  interf 
of  individual  members,  except  in  so  far  that,  if  the  directi 
illegally,  proceedings  in  equity  may  be  taken  against  th< 
individual  members  representing  the  whole.**     They  are  tc 

Dreschor  v.  Falham,   (Colo.)  52  Pae.  » Directors    are    "  officer* " 

Rep.  685.  aoeietr  only  in  a  modilied  sen 

3S  See  Bndl..  B.  A..  »  174.  231-232.  not  witbtn  the  meHninK  of  n  at 

The  iecretary  haa  been  held  not  liable  provlnion  rpqiiirintt  the   "  offie* 

for  the  amount  of  a  note  dplirereil  by  aubacrihe   the   artielea   of  asao 

him  to  the  president  for  aafe-keepine  Serond  Manhattan  B.  Aaso.  v. 

and    coUertion.     where,     without    hia  4  Abb.  App.  Dec.  (N.  y.)  183, 

rsult,  it  ta  obtained  by  the  maker  with-  ao  End!..  B.  A.,  flg  176-178. 

out  payment;  Mowbray  v.  AntrtD,  123  si  Acta  aimply  in  exceaa  of  thi 

Ind.  24;  23  N.  B.  Rep.  86S.  powera  are  capable  of  ratifica 

8*  See  Endl,,  B,  A..  H  196-19B.  the  corporate  meetinK:     Harm 

a  Peabodv  B.  &  L.  Abbo.  t.  Home-  Aaao.  v.  Goldbeck,  13  W.  N.  (I 

man.  SO  Pa.  SL  261.  si  Rirhardaon  v.  Williamaon, 

M  Conway  t.  Loc  Cabin  B.  Aaao,,  02  6  Q.  B.  276, 

Md.  1S7.  33  In  re  Kent  Ben.  B.  8oc.,  J 

2T  Tradeemen'e    B.    &  L.    Aaao.   r.  S.  417. 

Tbompaon,  31  N.  J.   Bq.   536;   32  id.  3«  Endl..    B.    A..    SI    176,    l: 

133.  ReB.  T.  n'Eyncourt,  4  Beet  A 

3S  Kilpatrick    v.     Home    B.    &    L.  Engl.  C.  L.  Rep.)  820:  GHmes 

Abbo.,  118  Pa.  St.  30.  rison,  26  Beav.  435;   Spering'i 
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dse  their  powers  sitting  as  a.  board,  regularly  convened,*"  a 
majonij  ordinaiily  constituting  a  quorum,  except  where  the  stat- 
ute or  charter  requires  the  concurrence  of  a  greater  number. ** 
Nor  can  they  del^ate  to  others,  or  to  a  smaller  number  than  the 
whole  board,  any  of  the  powers  thus  vested  in  them,  whose  exer- 
nse  involves  personal  judgment  and  discretion."  Their  transac* 
lions  should  be  entered  in  a  minute  book  belonging  to  the  society 
and  properly  attested.**  They  cannot  enter  into  any  secret  ar- 
rangement for  their  personal  benefit;^  nor,  knowing  the  society 
to  be  insolvent,  discharge  their  indebtedness  to  it  by  relinquishing 
to  it  their  stockholdings,'*"  or  even  without  such  knowledge,  escape 
liability  for  a  proportionate  share  of  the  common  losses  by  can- 


Tl  Pa.  St.  11;  Maisch  r.  Seamen's  S.  OtJdbeck,  13  W.  N.  (Fa.)  24;  and  have 

F.  Soc,  5  Phila.  (Pa.)  30;  Lettman  t.  alwaye  a  ressonable  diacretloD  t»  re- 

FUnlgan.  lb.,  155,  416;  Thompson  t.  mit    and    condone    fines.      People    v. 

PUnet  Ben.    8.    Soc..   L.   R.   15  Bq.  Lowe.  117  N.  ¥.  1T5:  22  N.  B.  Rep. 

33a    Thna.  itoekholders  (though'  tbeir  1016;  Endl.,  B.  A.,  f  432. 

i]um  be  pledged  to  the  society  as  col-  B6  Endl.,  B.  A.,  H  179,  180. 

lateral)  ma;  malataln  a  bill  to  restrain  M  See    Endl.,    B.    A.,    H    180-182; 

the  directors  from  closing  out  a  series  Card    v.   Carr,   1   C.  B.   (N.   8.)   187 

lielore  ita  maturity,   and  from  releas-  Bn;;!.  C.  L.  Rep.  197). 

ing  «ecnrities  of  borrowers:    Fisher  v.  at  Budl.,  B.  A.,   |  1S3.    But  the  es- 

PatOQ,  134   Ma.   32;   SI   S.    W.   Rep.  Ubllsbment    of    committees   of    their 

lOOfi.    Directors    have    no    power    to  own  nnmber  with  special  care  of  par- 

■Mke  an  assignment  for  lienefit  of  the  tlcalar  branches  of  the  general  busi- 

anodation's  creditors,  without  author-  ness,  for  the  purpose  of  ezpeditlng  and 

ilj  from  the  Btockholders.  where  the  systematkiiiK  the  whole  work,  is  not 

uaodatioii   <B   not   in   fact  insolvent:  such  objectionable  delegation  of  pow- 

PDwera  r.  Blue  Grasa  B.  &  L.  Asso.,  ers:  ibid. 

W  Fed.  Rep.  705;  nor  to  charge  off  a  as  Whilst  auch  record  is  not  eBBentla] 

defirit  in  the  corporate  assets  against  to  the  validit;  of  thrir  acts  and  con. 

the  stock  of  members  so  as  to  render  tracts,  either  In  fsTor  or  against  the 

the  society  solvent,  where  such  deficit  association,   the   taker   being  allowed 

*■■  created  by  expenditures  made  in  to  supply  an  omission  In,  though  not 

^'iolBtion  of  its  articles:    People  t.  Em-  to  contradict,  the  minutes;     Harmony 

pire  L.  &  IBT.  Co.,  44  N.  T.  Snpp.  308;  B,  A.  v.  Goldbeck,  13  W.  N.  (Pa.)  24, 

and   where    they    agree   with    parties  it  la  evidence  ot  all  relations  between 

ihont  to  be  elected  directors,  tbat  If  the   corporation   and   the  corporators: 

tbe   preferred    stock    fund   should    be  Bank  of  Commerce's  App.,  73  Pa.  5H: 

'Mind  impaired,  they,   the  old  direct-  German  Dn.  B.  &  8.  A.  t.  Sendmeyer, 

Ml,  WDold  make  it  intact,  and  there  50    id.    67;    Dobinson    v.    Hawks,    16 

*u  found  to  be  a  deficit,  which  was  Sim.  407,  39  Eng.  Ch.   Rep.  406.     I( 

■wardiogly  made  up  by  one  of  the  old  there  be  no  minutes,  or  upon  failure 

**rtors,  plaintiff,  it  was  held  he  could  of   the   corporation   to   produce   tbem 

not  recover  the  amount  paid   by  him  on  notice,  other  evidence  of  corporate 

*1>ere  its  repayment  would  again  im-  action  is  competent:    Helntielman  v. 

Pili  the  fund:     Tate  v.  LoolBvlIle  B.  Dmids  Relief  Ass'n,  38  Minn.  13S.  3G 

*  I-  Amo.,  (Ky.)  44  8.  W.  Rep.  953.  N.  W.  Rep.  100. 

Bot  they    have    power   to   rrimbnrse  8»  Pnngbora  t.  Gltitens'  &c,  Ass'n, 

™  treaanrer   for    does  of  members  35  N.  J.  Eq.  341. 

lOTinced    by     tilm     and     credited  In  40  Qneln  v.  Smith,  108  Pa.  32S;  and 

us  actomit:      Harmony  B.   Asso.   r.  this  rule  extends  to  other  officers;  Ibid. 
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celing  their  mortgagee  on  the  supposition  that  stock,  which,  ii 
waa  far  from  maturity,  had  matured.*^ 

§  8743.  LlabilitieB  of  Mrector*. —  Except  in  a  very  general 
directors  are  not  trustees  as  to  the  stockholders,  but  only 
dataries  bound  to  apply  ordinary  skill  and  diligence. ** 
are  personally  liable  therefore,  for  losses  sustained  b; 
association  as  the  direct  and  actual**  result**  of,  their  I 
of  the  law  of  the  society,  of  their  actual  fraud,  or  of 
gross  negligence  amounting  to  legal  fraud."  But  they  are  i 
Ijc  treated  as  insurers  of  the  corporate  interests,**  nor  held 
for  errors  and  mistakes  of  judgment,  even  so  glaring  as  to  a 
absurd  and  ridiculous,  so  long  as  they  are  honest  and  fairly  ^ 
the  scope  of  the  powers  and  discretion  confided  to  them.*^  Y. 
a  director  of  a  building  association,  long  insolvent  by  reason  i 
declaring  of  dividends  out  of  the  capital,  with  his  knowledg 
participation,  and  partly  with  money  advanced  by  him  to 
the  purpose,  is  postponed,  on  a  distribution  of  its  assets,  unt 
stockholders,  whether  they  became  such  before  or  after  th 

4lCnMflban'B  App.,  124  Pa.  13S.  16  «  Not  merpl^  antldpat^:    Bl. 

Atl.  B«p.  ess.     A  director  may,  how-  Nat.  United  Ben.  S.  ft  !>.  Co.,  : 

ever,   become   a   party   to   a   contract  Y.  114:  46  N.  E.  Rep,  166. 

with  tbe  BotHety,  sad  bb  to  Bitch  con-  **  That  the  mere  consent  o(  o 

tract,  Btand  sb  b  stronEer  to  the  bo-  rector  to  the  pasaage  of  «  rest 

ciety:    Stratton  t.  Allen,  IG  N.  J.  Eq.  authoriElng  an   IUpebI   act,   wbi< 

229.    The  president  end  two  dirertorn  was  thereafter  done  by  the  tern 

conatltiitiDg  a  quorum,  a  Bale  to  the  directors  In  the  absence  of  the  c 

president  by  such  quorum  of  land  be-  ferred   to.   is   not  the   direct,   bi 

longing  to   the   corporation   was   bub-  remote  cause  of  the  cnBuiuR  loj 

tnined.  In  Bnell  t.  Buckingham  &  Co.,  Ciilleme  v.  London  &r.  Ben.  S< 

16  la.  284.     But  it  Hccmg.  a  director  A.)   25  Q.   B.   D.  4ai:   2&  W.   1 

is  diBqualtfied  to  vote  on  a  rennlution  Build.  &  L.  News,  Feb.,  1891.   T 

in   which  he  is  perRonally  interested:  sence  of  a  director  who  never  to 

Smith  T.  Los  Angeles  I.  &  L.  Co-op.  seat  in  the  board  nor  participate*] 

Ass'n.  78  Cal.  289.  transactions,  and  against  whom 

«Spering's  App.,  Ti  Fa.  11:  Snlli-  is  no  allegation  of  knowledge  • 

van  V.  T.ewiaton  Institution  for  Sar.,  frauds  complained  of.  but  meri 

.■ifl  Me.  .W7;  Mowbrav  v.  Antrim,  123  the   (act    of   bis   election,    exon 

Ind.  24,  23  N.  E.  Rep.  858:  and  since  him:    Maisch  v.  Seamen's  S.  P. 

a   director   may   become   treasurer   of  n  Pbila.  'Pa.)  30:  IjCffmnn  v.  Fn 

the  society,  if  he  does  «o  without  sal-  lb.  15,5,  419.     Compare  Percy  y 

ary,    his   office   aa   treasurer   will   not  laudon.  3  La.  HSS.  ST.*);  Crons  v.  ] 

chnnge   his   liability    as   a   gratuitous  (C.   A.)   [1802],  1  Q.  B.  467. 

bailee:    Hibernia  B.   A.  t.   McGralh.  «  Endl..   B.  A..   ««   180-1S8: 

ir.4  Pa.  296.  2G  All.   Rep.  377.     See  &  L.  News,  June,  1888. 

Second  Manhattan  B.  A.  t.  Hayes,  4  « Bloom  v.  Nat.  United  Ben. 

Abb.  App.  Dec.  (N.  Y.)  183,  that,  in  L.  Co..  152  N.  Y.  114;  46  N.  B. 

a     strict     sense,     directors     are     not  166. 

"  officers."  *'■  Spering's  App.,  tupra. 
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daring  of  the  fraudulent  dividends,  are  fully  paid."  Again, 
vhere  the  directors,  in  excess  of  their  and  the  association's  powers, 
borrowed  money  in  its  name,  themselves  guaranteeing  and  being 
subsequently  obliged  to  provide  for  its  repayment,  they  were  held 
not  entitled  to  be  reimbursed  by  the  stockholders.**  Any  distinct 
waste  or  misapplication  of  the  corporate  funds  by  the  directors 
win  render  them  personally  liable  therefor,""  and  they  become  so 
for  losses  on  loans  made  by  them  in  violation  of  corporate  by-laws, 
as  where  they  grant  loans  upon  personal  security  in  excess  of  the 
limit  fixed  by  the  by-laws;"'  or  borrow  money  for  the  society  in 
excess  of  the  amount  limited  by  by-law;^  but  not  for  losses  re- 
sulting to  the  society  from  honest  mistakes  in  estimating  the  value 
of  lands  offered  as  security  for  legitimate  loans,"  nor  from  a  defect 
in  the  acknowledgment  of  a  mortgage  which  rendered  it  worth- 
less." 

§  8744.  Obligationa  of  Direeton  aa  Fiduciaries. —  A  director  may 
be  a  party  to  a  contract  with  the  association,"  but  cannot.,  through  hi3 
superior  opportunity  for  knowledge  of  its  affairs,  secure  to  himself  an 
inequitable  advantage  over  its  members.  Thus,  knowing  it  to  be  in- 
solvent and  its  stock  to  be  in  fact  worth  very  much  less  than  par,  he 
will  not  be  permitted  to  cancel  his  indebtedness  to  it  by  relinquishing 
to  it  his  stock  at  its  nominal  value."     And  even  where  the  directors, 

w  Klaterbock'a  App.,  61  Pa.  St.  4SB.  and  working  the  cotlieir,  without  ren- 

«e  Id  re  Kent  Ben.  B.  8oc..  1  Dr.  &  derinic  themselrea  liable  for  such  cs- 

9m.  417.    See  al«o  Ex  parte  Watson,  penditures. 
67  L.  J.   Q.  B.  D.  609.  M  I^ooker  v.  WHitleT,  L.  R.  fl  O   ". 

M  Cttizens*  L.  Abbo.  t.  Lyon,  29  N.  D.  397;  CrosB  t,  Fieher,  [1862]  1  Q.  B. 

J.  Eq.  110.  4G7. 

Bi  Citiwna'  B..  L.  &  S.  As«o.  v.  Cor       M  Cit.  B.,  L.  &  8.  Asbo.  t.  Oorrlell. 

riell,  34  N.  J.  E<i.  383.     See,  however,  tupra. 
Cnlleroe  v.  London  Ac.  Ben.  B.  Soc.      M  ihid. 

(a  A.)  25  Q.  B.  D.  485;  29  W.  R.  88,       M  Endl.,  B.  A..  |  187.     The  knowl- 

aupra.      And  see  also  Sheffield  &<:.  B.  edge   which    a    director   dealinf;   nith 

Sop.  t.  Atzlewood,  L.  R,  44  Ch.  Djt.  the  Bocnety  in  a  contract  relation  has 

412,  that  directors  of  a  bnildlng  society  of  facta,  wEich,  if  broatibt  to  the  so- 

haring  a  large  discretion  invested  in  clety's  notice,  would  affect  its  rights 

them     ss     confidential     agents,     may  as  to  third   parties,—  so,  e.  g.,   ae   to 

properly    make    advHnoefl    on    classes  postpone  its  mortgage  on  his  property 

of  securities   (e.   g.,   of  a   speculative  to    another    whicli    he    had    given  on 

natare)  forbidden  to  ordinary  tmstees;  the    same    property    to    Junior   mort- 

and  that,  having  made  a  loan  on  sec-  Esgee,—  will  not  he  impnted  to  the  so- 

ond  mortgage  oC  a  leasehold  colliery,  ciety.    where,   in    the   transaction,    he 

they  may,  after  being  obliged  to  pay  acted  independently  of  the  board  and 

his  first,  enter  into  possession  of  the  for   himself   Individually:      Merchsnt- 

property  and  pay  out  of  the  society's  viile  B.  &  L.   Aaso.  v.  Zane,   (N.  J.) 

assetfl  the  rents  reserved  by  the  leases  3R  Atl.   Rep.  420. 
and  the  proper  eipeoses  of  maintaining      «*  Qaein  v.  Smith,  108  Pa.  St.  32S. 
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n  good  faith  upon  a  fraudnlent  report  of  the  secretar; 
ig  the  maturity  of  the  shares,  authorize  the  cancellatioD 
;e  against  one  of  their  mimber  upon  surrender  by  him  o 
rhich,  in  fact,  was  worth  only  half  its  supposed  value 
ition  was  stricken  off  upon  the  application  of  the  aasij 
jb  appointed  when  the  frauds  of  the  secretary  and  the 

insolvency  of  the  association  became  apparent"     Noi 
:or  enter  into  any  secret  arrangement  for  his  benefit 
irectors.** 
15.  Bonds   of   Officer*   and   Liability    of   their  Soreti 

of  the  officers  of  building  associations  are  by  statute,  ch 
iw  required  to  give  bond  for  faithful  performance  of 
The  same  rules  applicable  to  such  provisions  as  in  ' 
tions,  obtain  also  in  these.""  The  officer,  in  procuring  pe 
me  sureties  upon  his  bond,  is  not  to  be  regarded  as  the  i 
society  to  whom  the  bond  is  given.**  The  neglect  o: 
ve  officers  of  the  association  to  hold  (e.  g.),  the  treasun 
y  to  demand  payment  of  dues,  etc.,  in  cash,  will  nol 

his  sureties.*'  The  provisions  of  the.  by-laws  concei 
ies  of  the  officer  enter  into  the  contract  of  the  suret 
eir  liability  is  strictly  confined  to  the  terms  of  the  1 
vhere  an  officer  elected  to  fill  a  vacancy  in  an  office  v 
[lual,  gave  a  bond  with  sureties,  the  latter's  liability  wi 

to  the  period  for  which  he  was  originally  elected,  ant 
'er  delinquencies  during  his  incumbency  of  the  offic 
jf  subsequent  re-elections.**  So,  a  bond  stipulating  fo 
induct  of  an  officer  holding  office  for  a  fixed  time,  and 
ler  officer  be  appointed,"  is  exhausted  upon  the  reapi 
f  the  same  officer.**     But  if  the  bond  stipulates  for  lial 

misconduct  of  the  officer  "  whether  of  the  present  ten 
he  has  been  elected,  or  of  any  succeeding  terms  to  o 
he  may  be  elected,"  or  to  that  effect,  the  liability 

D 

ahan'a  App.,  121  P«.  St.  138;  03  Hnmboldt  B.  &  L.  Soc.  t. 

R?p.  638.  uerbold,  81  Gal.  S2S:  22  Fae.  R«i 

Khorn  V.  Cit  Ac  Asbo.,  35  N.  «3  Maouf.  &  Mech.  8.  &  L.  < 

341.  Odd  Fellows'  HaU  Aseo.,  48  F 

]..  B.  A.,  a  200-20S.  448. 

TO|)olitati  L.  Abso.  t.  Eche,  76  M  Clt.  L.  Aseo.  t.  Nugent,  40 

;;  17  Pac.  Rep.  676.  L.  215. 

pie's  B.  &  L.  Asbo.  t.  Wroth,  «  People's  B,  &  L.  Asso.  v.  T 

L.  70;  Mut.  B.  &  L.  Asso.  y.  lupra;  Miit.  B.  &  L.  Asbo.  t.  Hai 

U.  ib.  7S  tupra;  Metropol.  L.   Abbo.   t.   ] 
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§  6740.  Uftldlity  of  Officen  td  Finei,  AmotioiL,  PioteontioiL — 
The  liability  of  officers  of  building  aasociations  to  fines  and 
amotion,"  and  to  criminal  prosecutions  in  caaea  of  groes  breachee 
«f  trust,  appropriation  of  the  society's  funds,  conspiracy  to  defraud, 
etc.,"  is  no  different  from  that  of  officers  of  other  corporations.*" 

§  8747.  Compeatatloii  of  Offloen.^  The  same  may  be  said  of  the 
right  of  officers  to  compensation.*"  A  director  ^ected  to  serve 
vithout  compensation  cannot  recover  against  the  association  for 
services  rendered  in  that  capacity,  or  for  such  as  were  incidental  to 
his  office,  and  a  resolution  passed  by  the  corporation  that  he  be  paid 
a  certain  sum  for  services  previously  rendered  by  him  as  chairman 
of  a  committee  is  without  consideration  and  imposes  no  obligation 
upon  the  corporation  that  can  be  enforced  by  action.^*  Whatever 
compensation  an  officer  may  be  entitled  to  he  can  look  for  it  only 
to  the  funds  of  the  association,  and  cannot  recover  it  from  any  in- 
dividual member  or  director." 

67  CbI.  513;  17  Pac.  Rep.  STS;  Ham-  Vt  lb.,  ||  2OT-208. 

boldt  Sa.  I  Ii.  Soc.  T.  Wennerhold,  81  **  On  indictmeot  of  ■  Becretary  for 

Cal.  528i  22  Pac.  Hep.  920.    And  the  embezilement.    the   question    whether 

term  of  the  officer,  it  Indefinite.  do«8  or  not  the  aBBociatlon  wag  organized 

not  necessarily  coincide  with  that  of  strictly  in  accordance  and  confonntty 

the    directors    who    app<rinted     him;  with  statutory  requirements,  Is  not  a 

Ibid.  proper  subject  of  Inqnlry:     Sbiun   t. 

«s  Kndl.,  B.  A.,  |  206.     tt  has  been  Comm'th,  32  Gratt.  (Vh.)  899. 

held  that  the  stockholders  cannot  de-  «»Biidl.,  B.  A..  ||  209-216. 

pose  a  board  of  directors  snd  elect  a  TO  Loan  Aaao.  t.  Stonemets,  29  Pa. 

new  one:     Powers  t.  Bine  Grass  B.  &  St.  S34. 

L.  Asao.,  86  Fed.  Rep.  705.    An  to  ef-  ti  Alexander  t.  Worman,  6  H.  A  N. 

feet  of  anch  conUct,  se«  infra,  i  S792.  100. 
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OHAFTEE    OOXL. 

CORPORATE  POWERS  AND  LIABILITIBB. 

Section 

'porate  poivere  and  llabilitieB.  ST5S.  Acquisttlon   of   lands    by 
'peCuHl  encceasion.  asBOciatlonii. 

DmoD  seat.  8TB0.  Loanini;   mooe;   br   these 
w  far  bound  hy  Uie  acts  of  (^istioDH, 

8  agents.  8760.  Trnfficking   in    stock:     coi 
itracta,   bow   eiocnted  so  as  tions  with  its  membera. 

)  bind  priadpal.  8781.  DifftTPiit  kiuds  of   stock: 
bilitf      of      BGBOciatiou      for  dcnds. 

rauds  and  torts  of  its  agent.  8762.  Actions   by    these    aseocia 
itracts  of   building  and  loan  allegation  of  default, 

aaociations.  8763.  ATermeDt     of     corporate 
s  ultra  vires    of  balldiag  and  pacity. 

lan  BHsodations.  8764.  Defenses  to  such  actions. 
Towing  powers  of  these  asao- 


9.  Corporate  Powen  uid  laabilitiei. —  Of  the  powers 
■s  common  to  all  corporations  —  to  have  perpetual  su 
have  and  use  a  common  seal;  to  contract,  grant  an 
d  hold  real  estate,  in  the  corporate  name;  to  sue  and  be 
aanner;  to  make  by-laws, —  it  may  be  said  that,  whilst 
n  general,  to  building  associations,  they  are  all  subje 
itiona  and  limitation  by  its  charter  of  incorporation,  am 
under  which  it  is  effected  or  which  may  be  applicable 
na,*  and  even  when  in  no  d^ree  restricted  or  curti 

or  statute  will  not  apply  to  proTJsion  or  power  repugnant  to 

isly  organized  building  aaao-  statute  is  void:     Becket  v.  Unioi 

f,  in  case  It  did,   the   resnlt  B.  Asso.,  88  Pa.  St  211;  Albrif 

n  violation  of  the  contract  Lafayette  B.  &  L.  Asso.  102  id 

it  and  its  members:  Fisher  v.  Grabtree   v.   Old   Dominion   B. 

134   Mo.   32;  34  Si   W.   Rep.  Asso.,  (Va.)  20  S.  B.  Rep.  741; 

>r,  where  a  statute  makes  its  v.  Reed,  L.  R.  5  Ch.  App.  4;  1 

as   to   ezisting   associations  App„   109  Pa.   St  S82.     The   U 

t   upon    their    acceptance   of  tnre    may    ratify    charters   prev 

t  apply  to  one  not  accepting  granted,   containing  powers   in   i 

>   B.   &    Lv   Asso.   V.   Nolan,  of  what   the   law   as  it  stood   a 

3  Pae.  Rep.  738.    In  a  charter  time  of  incorporation  warranted, 

jnder  a  general  statute,  any  the  effect  of  legalizing  existing 
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rcised  only  to  effect  the  purposes  for  which  they  were 
by  the  government.'  The  status  of  foreign  building 
:  doing  business  in  a  state  other  that  that  of  their  in- 
and  the  questions  arising  with  reference  to  such  will  be 
ereafter.' 

Perpttnal  Snooeuion. —  Perpetual  succession,  in  a  build- 
:ion,  means  simply  the  capacity  to  take  and  hold  prop- 
ut  suffering  interruption  from  the  change  of  officers  or 
position  of  membership,*  Thus  a  mortgage  given  by 
B  trustees  to  the  remaining  two,  vests,  upon  the  resigna- 
of  the  latter  and  the  appointment  of  his  successor,  in 
ing  trustee  and  the  successor,  without  assignment." 

Common  Seal. —  The  seal  of  the  association  is  the  stamp 
ertain  device,  adopted  by  the  association  for  the  purpose 
an  impression  upon  wax,  or  other  impressible  substance 
tached  to  instniments  to  be  executed  by  the  corporation, 

e  paper  or  parchmeot  on  which  such  instruments  are 
an  additional  and  solemn  authentication  of  the  same.^ 
ition  of  the  seal,  an  instrument  is  made  a  specialty.^ 

How  Par  Boand  by  the  Acts  of  its  .^nts. —  In  its  deal- 
he  outside  world,  and  in  most  of  its  relations  with  its 
ers,  the  association,  like  any  other  corporate  body,  is 

lag  the  exercix?  of  Ruch  Mnniif.  &  Merh.  S.  ft  L.  Co.  t.  Con- 
it  T.  People'8  Perpot.  I^  over,  5  Phila.  (Pa.)  18:  Mech.  &  Woik- 
(Vb.)  29  S.  E.  Rep.  74B;  ln|;inpu's  Mut.  Sav.  Bank  &  B.  Abbo. 
on  "Belt   B.   &   L.   Abso.,  v.  Mtridi^n  Aneac;  Co.,  24  Codq.  159. 
E.   Rep.  440.      Compare,  See  infra.  |  8767. 
,o  the  pffppt  of  a  validat-  s  infra,  t  8794. 
ot  expressly  nndertokinit  *  Eiirll.,  B.  A..  (  211). 
rabtree  t.  Old  Dominion  B  Walker  t.  Giles.  8  a  B.  (60  Engl, 
o.,  *iipra.  C.  L.  Rep.)  662. 

A.,  a  217-218.    And  dee  6  Endl.,   B.   A.,   i   220.    It   mnst   be 

ibnry  B.  &  Li  Abbo,.  75  sneh     aa     to     make     an     impretiBlon: 

itham  T.  WaBhinKton  B.  Herder  v.  PinkertoD.  14  Allen  (Mobs.) 

77   Id,    145;   Herbert   v.  3fll;  Warren  v.   Lynch,  S  Johns.  (N. 

S.  Asso.,  11  BnHh  (Ky.)  Y.l  230. 

r.  Winchester  B.  &  A.  ^  Endl.,  B.  A.,  i  221,     See  Jackxon 

id.  110;  Martin  t.  Nash-  v.  Myere,  43  Md.  452,  that  the  addi- 

}.,   2   Cold.    (Tenn.)   418i  tion   o(   the   asaooiation'B   seal    to   its 

Ttin   B.   Sc   L.   AsBO.,   36  promiasory  note,  properly  signed  by  ite 

;   State  y.   Greenville  B.  president,     secretary,     treamirer     and 

W!;   State   v.   Anier.   S.  three    directora.    did    not   destroy    its 

S4  Uinn.  349;  67  N.  W.  negotiability.      As   to  custody,   neces- 

8'  App..  8B  Pa.  St.   122;  sity.  effect,  etc..  aZ  the  aeal,  see  Bndl., 

pp.,  11  W.  N.  <Pa.)  48;  B,  A-  H  221-223. 
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represented  by,  and  acts  through,  its  officers  and  agents,  duJ 
pointed  and  employed.^  For  this  purpoee,  and  within  the  e 
of  his  legitimate  authority,  each  officer,  including  the  direct 

an  agent  o£  the  society."  Acting  within  the  apparent  scope  ol 
authority,  their  acts  are  binding  upon  it,"*  But  parties  d< 
Avitli  either  officers  or  special  agents  are  required  to  take  not 
the  general  extent  and  limits  of  such  agency."  An  agent'i 
tract,  therefore,  manifestly  in  excess  thereof,  will  not  make  t 
Fociation  liable  necessarily,  or  without  further  showing  of  the 
of  the  power  assumed,  or  of  corporate  acts  amounting  to  ratifii 
or  estoppel.**  And  where  the  limits  of  an  agent's  authorit 
set  forth  in  such  a  manner  aa  necessarily  to  come  under  the  ob 
tion  of  the  other  party  to  the  contract,  the  latter,  dealinjf  wit 
agent,  is  bound  to  take  notice  of  such  limits.*'  But,  when 
the  association  has  received  the  benefit  of  the  agent's  transgn 
of  his  powers,  it  cannot  at  the  same  time  retain  them  and  repi 
his  contract.'* 

S  Aa   to  appointment  of  BK^ntii  and  int;  a  mortKBRe  npon  reoord  whii 

perHODB    capnblp    of    being    Buch,    see  been    rejected    by   the    direetor 

Endl..    B.    A..    9    228.      A   mananinK  also    Baxter    v.    Mclntire,    13 

agent  of  a  building  association  cannot  (Mass.)    IliS.    wbere    the   oanoe 

take   an   acknowledgment  of   a   mort-  waa  at  the  instance  of  the  boi 

gage   given   to   it:      Miles   t.   Kclle;,  substituting    another    hnnd):    T 

(Tei.)  40  a.  W.  Rep.  599.  men's  B.  &  L.  Asso.  t.  Thompa 

e  Ibid.,  i  227.  N.  J.  Bq.  530:  32  id.  133.—  the  e 

10  Ibid.,   i%  229-230.  an  unauthorized  cancellation  of  a 

11  Ibid.,  I  231,  Kflire  by  tbe  satne  officer;  Peabc 
laGassv.  Cit.  B.  &  L.  Asbo..  95  Pa,  &c.   Aaaa   v.   Hoii!<eman.   89   P 

St.   101:  Selden   v.   Reliable   S.   &  B.  261,— that  of  a  deleRation  by  I: 

Aaao.,  32  Sra.  (Pa.)  336,— the  forraer  another  of  bis  duty  to  examine 

case  Inyolving  a  promise  by  the  secre-  and  a  promiae  By  the  latter  to  t 

tary,  the  latter  one  hy  the  president  cordt-r,  who  made  the  search,   1 

of  a   hnililing  asacM'iation,   relating  to  certain  mortgage  ahoMid   be  sal 

liability    upon    a    loan:    JobuHton    v.  in   conaefiaence   of   which   he   oi 

Elizabeth  B.  &  Ij.  Abb*,  104  Pa.  St.  a  reference  to  it,  and.  the  sociel 

394,—  tbe  case  of  a  secretarj-'B  dedara-  inc  its  money  in  consefinence,  h 

tiona  as  to  the  amonnt  payable  upon  held  liable  to  make  good  the  losi 

a  mortgage  held  by  the  society,  it  being  l'  Thus  the  powers  of  an  ag< 

held  that  these  declarations  were  in-  a    building    association    condact 

adtniBsible  in  the  absence  of  proof  of  sale  of  mortgaged  property  und 

the  secretary's  authority  to  bind   the  appointment  from  the  mortgagee 

Bociety   by   them,   which   waa   not  af-  be  found  iu  the  mortgage  autho 

forded  by  tbe  (act  that  he  had  charge  the  sale,  and  any  representation 

of  Its  books  and  accounts;  Fulton  B.  agreements  made  by  the  agent,  b 

&  h.  AsHo.  y.  Greenlea,   (Ga.)   29  S.  the  powers  therein  contained,  d 

B.  Rep,  932,~n  similar  case  with  the  bind  the  mortgagee:     Lamm  v. 

opposite  conclusions  (see  ante,  i  8742,  Deposit  Homest.  Asbo..  49  Md. 

note);  Conway  v.  Log  Cabin  Perm.  B.  '*  As,  where  he  induced  one  1 

AsKO.,  52  Md.  137,-  the  rose  of  an  an-  come   surety   for   a   borrower   o 

authoriEed  an  of  its  solicitor  in  plac-  promise  that  the  liabiUt;  ahonli: 
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ontracts  how  Execnted  bo  as  to  Bind  Principal. — 
}j  an  agent  of  a  building  associatioD,  in  order  to  be 
a  the  latter,  must  show,  on  its  face,  that  it  is  the  act 
pal,  though  done  by  the  hand  of  the  agent.'" 

lability  of  Asiociation  for  JTrands  and  Torts  of  its  Agent 
iation  may  become  liable  to  third  parties  for  the  fraud, 
cealments,  misrepresentations,  torts,  negligence  and 
duty  of  its  agents,  in  course  of  their  employment  and 
rtent." 

ontracts  of  Building  and  Loan  Assooiatioas. —  The 
tntract  powers  of  a  building  association  is  to  be  found, 
place,  in  the  express  statutory  or  charter  grants  and 
Lud  In  the  second  place,  in  the  absence  of  such  explicit 
)n  a  given  subject,  in  the  purposes  of  its  incorporation.^^ 
t  is  only  so  far  as  they  are  distinctly  authorized  by  the 
90  far  as  they  serve  the  latter,  and  are  confined  to  the 
sarily  involved  therein,  that  the  acts  of  the  association 

within  its  powere.  Transgressing  these  limits,  they 
r«.*'     The  principles  decisive  of  the  question  whether 

extent  their  being  so  constitutes  a  defense  either  to 
)n  or  to  the  party  dealing  with  it,  in  an  action  to  pu- 
bilities  assumed,  cannot  be  here  discussed  in  detail.^ 
rations  will  show  them  to  be  essentially  the  same  as 
ble  to  other  corporations. 

I  the  property  offei-pd  as  Dec.  (N.  T.)  183,  to  Bimilnr  pffwt  ns 

1  be  inHnred:     Jnnes  v.  to  omisBlon  of  date  in  Hcknowledimient 

.,   94    Pn.    St.    215:    or  of  pprtifioate  of  inmmoration. 

e  borrower  to  insure  the  "  Endl.,  B.  A.,  i  23S;  Lnmm  v.  Port 

mines  and   failed  to  do  DeTKiRit  Homeot.  Asho.,  49  Kid.  23a 

9  thronitti  fire  ocMirred:  ir  See   Endl..    B.    A.,    !    2T6:    atitf, 

oe.   v.   Crowell.   65   III.  t  8700.    Any  act  or  contract  in  contrn- 
Tention  of  the  acheme  of  mutuality  on 

A.,     gil    234-235.      In  which  biiildinit  aasorintiona  are  baaed 

1.  B.  Aaso.  T.  Brace,  51  U   ultra    rim;     Baltimore     B.   &   L. 

reTer,    an    acknnwledz-  Abbo.  t.  Powhalaa  Impr.  Co..  fMtl,)  39 

tjraste  by  the  attorney  of  Atl.  Rep.  274. 

"to    be    hi»    n-^    and  18  As  to  the  effect  nf  validating  atat- 

Id  to  be  a  sufBelent  ae-  iiten.  nee  antf.  i  5749,  note. 

by     the     eoniorntlon.  IS  Trnnaaetionn    not    anthnriied    by 

r  T.  Roaeniitoek,  45  Id.  statute   or   nilen.    and    not   Incidental 

so  the  omtwlon  of  the  to  the  proper  hnsineaa  of  theae  aoeie- 

knowleiement  waa  held  Hea.  are.  in  eeneral,  void:     Small  v, 

1.     See  Second  Manhnt-  Smith.  10  Ann.  Cas.  llfl. 

T.  Hayes,  4  Abb.  App.  !0  See  Endl.,  B.  A.,  H  27T-280. 
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§  87S6.  Acti  nitta  Tirei  of  Building  and  Loan  Assooiai 
Defective  organization ,''  or  the  fact  that  the  aasociation  we 
operation  before  the  entire  amount  of  the  capital  stock  provit 
in  the  charter  was  taken,  constitutes  no  defense  to  a  perse 
has  incurred  liability  towards  it.^  Nor,  where  the  by-la^ 
scribe  the  maxininin  number  of  shares  to  be  held  by  any  o: 
sou,  does  the  fact  that  a  member  is  permitted  to  hold  a  j 
number  absolve  him  or  his  guarantors  from  any  claim  I 
society  on  account  of  the  excessive  shares,  whether  for  statei 
interest  or  fines,**  —  any  more  than  one  sued  by  the  asso 
upon  bis  note  can  defend  on  the  ground  that  the  society  excee 
powers  in  loaning  the  money  for  which  the  note  was  given 
not  a  member,^  or  in  taking  a  security  other  than  that  pre; 
by  statute,  charter,  by-law,  or  euBtom.**  An  arrangement  : 
repayment  of  loans  and  withdrawal  of  members  different  fr< 
terms  prescribed  therefor  in  the  statute  or  charter,  when 
or  partially  executed,  cannot,  whether  it  be  ultra  vires  or  i 
rescinded  or  questioned  by  either  party.^  On  the  other  h; 
an  act  or  contract  be  distinctly  forbidden  by  legislative  p 
tion  or  bv  the  Constitution  of  the  State,  the  association  w 
be  permitted  to  recover  on  the  basis  of  it;  as,  where,  in  the  fs 
constitutional  prohibition  upon  all  corporations  attempting  t 
cise  banking  powers,  except  siich  as  were  properlv  (inalified  f 
particular  purpose,  a  building  association  assiinied  to  engage 
business  of  purebasing  and  discounting  bills  and  notes.     The 

ai  Porette  v.  Fn^  Home  B-.  L.  &       as  KpIIt  v.  Mobilp  B.  A  L 

H.  Abbo..  27  III.  App,  307.  64  AIn,  WI1 :  Union  B.  &  I,. 

aa  MuBsev  T.  Cit.  B.  &  S.  Asbi>..  22  Masoni.-  Hull  Ahso..  29  N.  J.  : 

Kan.  fi24.     See  minra.  i%  S707.  S717.  302.     See  infra,  i  ST.-SS. 

23  HaKerman  v.  Ohio  B.  &  S.  Asbo.,        M  Eyre  t.  Build.  Arbo.,  17  I 

25  Ohio   St.   186.      rnmpnre   Simp'..m  (Pa.t  148:  Millpr  v.  Jeffpreon  f 

T.  Greenfield   B.  &   S.  Arbo..  38  id.  S49:  60  Fn.  St.  32;  Book's  App..  109 

tnpra.  t  8708.  note.  Hoboken  B.   Asso.   t.   Martin 

M  Poork  T.   Lafayette  B.  Aeno..  71  J.  Eq.  42S.     In  an  setion  on 

Tnd.  357;   Central   B.   &   T,.   Arbo.   t.  Kami  aBsisned   by   the   associi 

Lampflon.   60   Minn.   422:   62    N.    W.  coilateral    for   pnyment    of    a 

Rep.  544:  Rej-nolds  v.   Oeorjiin  State  given  to  a  irilbdrawing  merob 

B.  &  I>,  Asso.,  (Ga.>  29  R.  E.  Rep.  187.  anid   that   the   questioD    whet 

Bnt  a  loHn  to  one.  who.  at  the  time  of  consent  of  the   direetors   to   t 

applyinc   for  it,  wax  not  a  member  will  Biffoment,  under  a  statutory  p 

be  treated  an  a  loan  to  a  member,  if,  that  not  more  than  half  the  1 

before  itettlnj!  the  money,  he  became  the    treasury    shall    be    applic 

a  member  In  numuHnre  of  an  Inlen-  sueh  demands,   without  their 

tion.  at   the   time   (>r  the  application,  is    lethal,    is    Emmaterial:      Q 

which     Intention     entered     into     and  Smith,  108  Pa.  St  325. 
formed  part  of  the  transaction;    Ibfd. 
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liscounted  could  not  be  held  liable  upon  it  by  tbe  as- 
So>  where  the  statute  prohibits  any  member  from 
i  than  twenty  shares  of  stock  in  building  associations, 
agreement  between  such  a  society  and  a  member 
a  greater  number,  e.  g.,  an  undertaking  to  pay  duea 
nenforceable.**  And  so,  imder  a  statutory  denial  of 
oan  its  money  to  outsiders,  is  any  contract  tending  to 
striction.** 

)rrowiii(f  Fowen  of  these  Aiiooiationi. —  On  the  ques- 
lower  of  a  building  association  to  contract  Bebts  by 
aaej,""  the  general  result  of  the  most  recent  decisions 
nd  America  seems  to  be  a  concession  of  the  right,  with- 
n  as  to  amount,  beyond  this,  that  it  must  be  for  pur- 
the  lawful  powers  and  business  of  the  association,  ex- 
he  right  ia  expressly  iv-ithheld  or  its  exercise  limited 
haTter  or  by-law  provision,"     Where  such  limits  are 

MM-h.  SaT.  &  L.  Co.  inch(>r,2nOhloSt.208;CrisweirBApp.. 

'hila,  (Pa.)  18.    But  the  100  Pa.  St.  488.     But  where  the  riitht 

not  held  to  prevent  the  is  given  to  receive  deposits  from  mem- 

itea  bf  it  as  an  Invefit-  bera.  who,  Id  reiipect  of  them,  become 

iee  New  York  Not.  B.  creditors   of   the   aoclety   like   outside 

Cannon,  (Tenn.)  41  8.  creditora;      Ibid.,    the    receipt    ot    de- 

ae  to  whether  a  court  posits   from   strangers   estopa   the   so^ 

remove    a    mortgage,  clct;  and  its  members,  who  bad   the 

in  violation  of  law,  so  benefit   of   them,   from   denying   them 

and  from  a  claim  upon  alno  the  character  of  croditors:     Ibid. 

It  pavment  of  the  debt.  8i  Endl.,  B.  A.,  U  280-302;  Murray 

■.    Greenfield    B.    &    S.  v.  Scott.  »  App.  Can.  519:  North  Hud- 

io    St.    349.      Compare  son  Miit.  B.  Sc  L.  Ahso.  v.  First  Nat. 

3hio  B.  &  8.  Asso.,  25  Bonk.  79  Wis.  31:  47  N.  W.  Hep.  300; 
Pavia  V.  West  Saratoga  B.  Union,  32 

itm.  Co.  T.  Nat  S..  L.  Md.    285;    Canton    Nat.    B.    Asso.    v. 

'is.)  52  N.  W.  Rep.  138.  Weber.  34  id.  GCO;  Jackson  v.  Myers, 

awing  of   its   bank  ac-  43  id.  4."i2:  Mnth  v.  Dolfield.  ib.  486; 

held  not  In  any  proper  Cook  v.  Eiiuitnble  B,  &  L.  Asso.,  (Oa.) 

iving  of  money;     Laing  30  8.  R  Rep.  Oil.     Compare,  as  sup- 

Fl.   5   Oh.    App.    4,    per  porting  the  otiier  doctrine  deciding  the 

C.      But   that  view   is  right  of  borrowing.  In  the  absence  of 

)ker   V.    Wriglej,   S   Q.  express  statute  authorization,  or  per- 

guidators  of  Blackburn  mitting   its   authorization    bv    charter 

Imliffe.   22  Ch.   P.   fil;  or  bv-laws  only  within  a  fiied  limit: 

Soc.  V.  Cunliffe.  29  Ch.  I.aing  v.  Reed,  tupra;  In  re  Nat. 
'  V.  Blackburn  &c.  Soc,  Perm.  Ben.  Soc.,  Est  parte  Williamson, 
7.  The  right  to  receive  U  R.  5  Ch.  App.  306;  Coetmor  Ben. 
depositora  (see  ante,  B.  Soc.  fil  L.  T.  233;  Moyr  v.  Spar- 
s,  in  the  absence  ot  ei-  ron-,  22  I,.  T,  (N.  S.)  154;  In  re  Vic- 
authority,  upon  the  ei-  toria  Perm.  B.  Soc...  T,.  R.  9  E<|.  fiOS; 
>owcr  In  borrow  monm-.  In  re  Liverpool  4c.  B.  Roc  IS  S.  J, 
y  L.  &  B.  Abw.  t.  Gal-  177;  In  re  Professionnl  S-c  B.  Soc.  I* 
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prescribed,  they  mtist  be  obserred  by  the  directors  under  j 
personal  responsibility  for  tbe  amount  borrowed  in  excess  thi 
A  building  association  which  has  power,  express  or  implied, 
tract  debts  for  any  given  purpose,  has  power  to  execute  tl 
tomary  evidences  of  indebtedness  therefor,  including  neg 
paper.^  And  it  baa  been  held,  that,  to  the  extent  of  its  bor 
power,  the  society  has  the  right  to  assign,  as  security  for 
debtedness,  the  obligationa  given  to  it  by  those  to  whom  it  ba 
loans.^ 

§  87S8.  Acquisition  of  Lands  by  these  Auociations. —  As 
power  of  a.  building  association  to  purchase  land,  there  seem 
no  difference  of  opinion,  that  it  is  strictly  confined  to  the 
fixed  by  statute  or  lawful  charter  provision.^"  But  ia  th 
nection  it  must  be  remembered  that  persons  forming  a  c 
tioD  under  a  general  law  must  have  a  reasonable  latitude  as  t 
they  may  insert  in  their  articles  of  association;  that,  in  addi 
what  the  law  requires  them  to  insert  therein,  they  may  ord 
insert  other  provisions  also,  not  inconsistent  with  the  law  ai 

R.  6  Ch.  856;  In  ro  Diirhnm  Co.  B.  lently  aecepted  by  its  vice-pi 

Soc,  DftTis'  Case,  L.  R.  12  Eq.  516;  mnce  such  asBodatiOQB  have  □ 

Wilaon'B  Case,   ib.  521;   Re  Giinrdian  to  aceppt  draftB. 

B.  Soc,  Em  parte  Cnlrcrt,  23  Ch.  D.  B4  North  Hudson  Mut.  B.  &  : 

440:  Blackburn  ftp.   Soc.   v.   Cunliffe,  v.  FirFt  Nat.  Bank,  (Wis.)  41 

20   Ch.    D.   902:    Neath   &c.    Soc.    v.  Rep.  800.     But  see  infra.   I  f 

Luee.  43  Ch.  D.  158;  Paiilkner'a  App.,  SB  Id..  S5  303-30G:  Grimea  t 

11   W.   N.   (Pa.)  48:   Stiles'   App.,   95  aon.  26  Beav.  435:  In  re  Kent 

Pa.  St.  83:  State  v.  Oberlin  B.  &  L.  B.  Soc.,  1  Dr.  ft  Sm.  417:  In 

Abbo..   35   Ohio   St.   258   (In    both   of  ham   Co.    Perm.   &c.   B.   Soc. 

which  latter  cases  the  power  to  bor-  12  Bq.  516,  per  "Bacon.  V.-TJ.; 

row  mone.v  to  loan  to  memberB   waa  Bat.,   2   Pears.   (Pn.)   248:   Kb 

(letiiedl:      See   Rhodes   v.   Mlssonri   8.  Hoemerstown    B.    Asso.,    82 

&  II  Co..  173  III.  SZl;  50  N.  E.  Rep.  180;  Faulkner's  App..  11  W. 

908.  48.    fBut  compare  CahaU  v.  C 

aa  Looker   t.    Wrigley,    L.   R.   9   Q.  B.  Asso..  61  Ala.  232.t     And  c 

B.  D.  3fl7:  Crosa  y.  Fiaher.   [1882]   1  eurred    therefor   by    the   socle 

Q.  B.  407  (C.  A.)  no   claim    ngainst   it:       Ibid. 

M  Grommes    v.    Sullivan,    81     Fed,  Kent   B.   B.   Soc,  supra,   thoi 

Rep.  45:  and   nnder  ordinary  circum-  vendor  retains  his  lien  for  th« 

Btances  a  bond  fide  purchaser  of  a  par-  purchase  money;     Peto  v.  Ha 

ticular  obligation  executed  by  the  vice-  30  Beav.  405;  Faulkner's  App. 

president    may    presume   that   it   was  As  to   the  effect   of  an   nnlai 

executed   under  a  state  of  facts   giv-  parture  of  a  building  aasociati' 

init  the  requisite  authority,  and  may  its  proper  functions,  in  purchas 

hold  the  society  thereon;     Ibid.     But  estate,  see  Hughes  y.  Lnyton. 

see  Towle  v.  Amer.  B.,  L.  ft  Impr.  Co.,  (N.  S.>  578;  s.  c.  tiom.  Reg.  y. 

78  Fed.  Rep.  S88.  that  a  buildine  as-  court,  4  Best  &  8.  820:  Mlllei 

Bociation  is  not  liable,  eyen  to  an  "  in-  siipnt;  Hoboken   B.  Asso.  y. 

nocent  holder,"  upoD  a  draft  frandu-  13  N.  J.  Bq.  428. 
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lie  policy,  germane  to  the  purposes  of  the  incorporation,  and  necea- 
sary,  convenient  or  appropriate  to  their  accomplishment;  and  that 
Buch  provisions,  lawfnl  as  to  the  State,  are  binding  upon  the  mem- 
bera  of  the  corporation." 

§  8769.  loBning  Money  by  these  AMOciationg. —  The  power  oi 
loaning  money*''  and  taking  security  therefor,**  is  an  essential  in- 
cident to  the  operation  of  every  building  association,*'  Primarily, 
this  power  extends  only  to  loans  to  members;**  that  ia,  their  right 
to  receive  advances  from  the  association  is  superior  to  its  right 
to  lend  its  funds  to  strangers  or  engage  them  in  other  business  or 
investments."  But,  the  rights  of  members  being  out  of  the  way, 
the  power  of  th^  association  to  loan  its  money  to  outsiders*^  cannot 

88  People  T.  Prwrton,  140  N.  T.  549:  19  W.  Va.  076.—  who  is  not  enHtled  to 

35  N.  E.  Hep.  979.  noHcp  of  the  member's  defaiilt:     Ihid. 

37  Witt  the  usual  Incident  o(  rcBer-  —  and  the  eecurity  bo  taken  will  stand 

TBtion  of  Interest:     City  B.  &  L.  Co.  for  the  whole  nndertaking  of  the  bor- 

V.   Fatty,   1   Abb.   App.  Dec.   <N.   Y.)  rower;     Ibid.:   ReUet  R.   F.   Arbo.   t. 

847.  Lonffflhore.  8  Lue.  I>.  Reit.  (Pa.)  109, 

M  See     Infra,     f     8781,—  Statutory  thoiurb  given  by  n  married  woman  in- 

charter  provisions,  or  enatom,  as  to  the  cHpnble  of  beeominjc  a  member  in  the 

kinds  o(  security  to  be  taken,  do  not  asBoeiation:     Juniata   B.   &   Ti.   Asao. 

interfere  with  the  aci^planee  of  other  v.     Mixell,     supra;     Tanner's     App., 

kinds,  ao  as  to  release  the  borrower  or  supra:  Aaso.  v.  Steele,  II  W.  N.  (Pa.) 

invalidate     the    oblisaljon.      Kelly   v.  204;    Oreenfield'a   Est..   1    Cheat.    Co. 

Mobile  B.   &.  I..   Ahso.,   64  Aln.   501:  Rep.  (Pn.)  S56.    But  see  Smith  v.  Old 

Union  B.  &  L.  Abso.  t.  MasonU-  Hall  Dominion   B.  &  !>.  Assn.,   116  N.   0. 

AsBo.,  29  N.  J.  Eq.  380,  392;  Sheffield  257;  2fi  S.  E.  Rep.  40,  where  It  is  held 

&c.   B.   Soe.   v.   Ai^lewood,   L.   R-   44  that  a  wife  morttraBinB  her  property 

Ch.  Div.  412:  .Tnniata  B.  &  I^.  Abbo.  for  her  huHband's  debt  is  a  siiretv,  who 

T.  Hetzel.  103  Pa.  St.  507:  Endl..  B.  will   be   released   bv   an   unauthorized 

A.,  If  312-31.'{;   Maunf.   &   Mech.   S.  extension   of  time  for  payment,   or  a 

&  ti.  Co.  T.  Conover,  B  Phila.   (Pa.)  tender    by   the    hnsband    of   what    ia 

18.     Uannlly  the  security  required   la  justly  due  and  refusal  thereof  by  the 

bond,   or  note,   and   mortgnae  of   the  society,  or  a  refusal  by  it  to  reeeive 

borrower,  with    collateral    nsBlRnraent  wicb    amount    stated    to    be    ready,— 

of  bis  stock  in  the  flssociHtion.     But  eiieh   refusal    wnivlne   formal   tender, 

the  latter  may.  in  addition  thereto,  or  3»Endl.,  B.  A.,  SS  311-^^4. 

In  lieu  thereof,  or  any  part,  take  the  40  Wolbach     v,     LeliiRh     B.     &     L. 

Joint   bond   of  the  member  obtaining  Abbo..    84    Pa.    St.    211    (and    obiter: 

the  loan  to  n  stranger  (People's  B,  &  Stiles'  App..  05  Id.  122):  State  v.  Ober- 

L.  Asso,  T,  Billlnft,  104  Mich.  180;  62  lin  B.   &  L.  Aeso..  m  Ohio  St   258; 

N.  W.  Rep.  373,  which  does  not  vio-  Pooek  t.  I.nfayette  B.  Abso.,  71  lad. 

late  a  by-law  forbidding  loans  to  non-  35T:   St.   Joseph  &   Kansas   L.   &   B. 

members)  or  the  obligation  and  mort-  Asbo.    v.    Thompson,    19    Kan.    321; 

gage  of  a  third  party,  not  a  member:  Howard  Mut.   1j.  &  P.  Asbo    v    Me- 

Ree  Massey  v.  at  B.  &  S.  Abso.,  22  Intlre,  3  Allen  (Mass.)  571. 

Kan.  624:  Hughes  v.  Farmers'  S,   &  »  See   supm,    «    87Ki;    Mechan.    & 

B.  &  I*  Asao..  (Tenn.)  4fi  S.  W.  Rep.  Workingm.  Mut.  Sac.  Bk.  &  B.  A    v. 

362:  Janiata  B.  A  It  Abso.  v.  Miiell,  ■Wilcoi,  24  Conn.  147:  Same  v.  Meri- 

84  Pa.  St  313:  Tanner's  App..  95  id.  den  Agency  Co.,  id.  I,"i0. 

118;  Pfeister  v.  Wheeling  B.  Asso,,  « including  corporations:    Endl.,  B. 
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be  questioned,*^  unless,  indeed,  tliere  be  a  statutory  prohibition 
against  it;  in  which  case  any  contract  intending  to  evade  it  is  void." 
Of  course,  the  incidents  of  a  loan  to  a  stranger  are  not  the  same 
as  those  of  one  to  a  member;  the  transaction,  being,  in  such  ease, 
e  bare  loan  at  interest,  afEeeted  by  the  usury  laws.*" 

§  87BO.,  Tiafficldi^  ia  Stock:  Compoiitions  with  its  Memben.— 
The  association  has  no  right  to  traffic  in  its  own  stock.**  But 
it  has  a  right  to  compromise,  in  good  faith  and  reasonably,  with  a 
member,  and  by  such  compromise  to  acquire  his  stock  interest  for  the 
purpose  of  extinguishing  it,  and  to  release  him  from  further  lia- 
bility to  the  society,  whether  the  same  be  upon  a  loan  or  simply 
on  his  stock  subscription.*' 

A..  !i  32.'):  Union  B.  &  L.  Asm.  t.  Ma-  tie    will    be    hpld    to    the     fnH     ob- 

Bonio   Hall   Ahbo.,   29  N.  J.   E^.  389.  lieation:     WigKins'  App.,  100  Pa.  St. 

Compare  Hardy  v.  Metropol.  Ii  &  F.  155;  and  whore  a  married  womaD,  be- 

Ctt..  L.  R.  7  Ch.  App.  427:  In  re  Our-  fore  the  enartment  of  an  enabUnK  stot- 

ham  Go.  &c,  Soc.,  L.  R-  12  Eq.  516;  ute,  took  a  loan,  ond  after  the  passage 

Meehouicn  &  Workinjnn.  S.  Bk.  &  B.  of  aueh  a  statute  continued  to  reeog- 

Ahho.  v.  Meriden  Atcency  Co.,  24  Conn,  nlze  It   and  remained   a   member   tor 

159;  and  see  supra,  %  8710.  one  and  a-balt  years,  ahe  cannot  there- 

«3Bndl.,    B.    A..   S   314;   Cntbill   t,  after  set  up  as  a  defense  ber  disability 

Kingdom.  1  Eich.  494,  505;  I'nion  B,  at  the  lime  sbe  entered  into  the  oon- 

&  L.  Asboi.  t.  Maoonic  IIhII  Asso.,  29  tract:     Dilwr  v.  Beethoven  B.  Akso., 

N.    J.    Eq.    380,   302;    Mechnnics'    &  IM  Ta.  St.  8«.    See  discnssinn  of  thla 

Workincm.  Mnt  8av.  Bk.  &  B.  Asso.  snbjeet,    Endl.,    B.    A.,    JtS    317-319: 

T.  Wilcok.  24  Conn.  159:  Pooek  v.  La-  Build.   &   Loan    News,   July   ft    Aiift- 

fayette  B.  Asso.,  supra:  Wolhach  v.  1890;  and  compare  tiipra,  i  8759,  note. 

Ijehigh    B.    &    L.    Asso..   unpra ;    St.  Where    a    married    woman    borrower 

.Toseph    &    Kan.    L.    &    B.    Asso.    v.  did  not  set  up  her  coTertiire  an  tn  a 

Thompson,  «tfprn.    And  see  PrHsterT.  defense,    her   next   of    kin    after   her 

WbeelinK  B.  Aso..  19  W.  Va.  (17«.  death  cannot  do  if.     Kimcsessinc  B. 

MNnt.  Jnvestm.   Co.   v.   Nat.   S.   L.  Asso.  v.  Roan,  9  W.  N.  (Pa.)  1.5.    A 

&  B.   AsHo..   (Wis.)  fiZ  N.      W.   Rep.  loan  misapplied  U  treated  nn  a  loan  to 

l.tft.  a  stransrer  in  Pfeister  v.  Wheeling  B. 

«  Endl..  B.  A.,  BS  313, 316-318;    Wol-  Asso..  19  W.  Vn.  67G. 

bach  V.  Lehifib  B.  &  L.  Asso,,  iiapra;  48  Heeeie  t.  B.  ft  L.  Asso.,  107  N. 

Rt.   3m.   &   Kan.   1.1   Sc.  B.   Asso.   t_  O.  581:  12  R.  B.  Rep.  275:   State  t. 

Thompson,  siiprn;  Vermont  L.   &  T.  Oherlin   B.   &  L.  Assn..  35  Ohio  St. 

Co.    V.   Whltbed.   (N.    D.)   49   N.   W.  2.'>8:  Wnncprien  v.  Aspell,  <0.)  24  N. 

Rep.   .121.    In   the   clasa  of   outsiders  E.  Rep.  405.   See  the  latter  case  as  to 

must  be  included,  for  this  purpose,  all  what  eon^titDtea  such  traffic  and  what 

who  are  not  «m(  furls,  as  infants  and  does  not. 

married  women,  who  are  not  by  stnt-  *~  See   last   two   casea   in   preceding 

ute  enabled  to  assume  the  usual  nbli-  note;    Miller    v.    Jefferson    B.    Asso., 

gations  incurred  by  borrowers  in  build-  50  Pa.  St  32;  Watkins  v.  Workinjt- 

ine  associations,  siittrn.  i  8708;  Wol-  men's  B.  ft  L.  Asso..  97  id.  514;  Bom's 

bach  T.  I^hieh  B.  &  L,  Asso..  supra;  App.,  100  id.  592;  People  t.  Ijowe.  117 

Build.   AsBo.   V.   Rice.  8  W.  N.   (Pa.)  N.  Y.  175;  22  N.  E.  Rep.  1016:  End]., 

12.    Rut  where  a  married  woman,  not  B.  A..  St  X£>.  326:  Bnild.  &  L.  Newt.. 

so   enabled   by   statnte.   takes   a   lf>nn  Sept.,  1800.    The  binding  effect  of  such 

and  her  husband  becomes  her  surety,  settlements   eeems    to    be    denied    In 
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Iflerent  Kinds  of  Stock:  DividencU.— In  the  absence 
atutory  authorization,  a  building  aasociation  has  no 
T  to  declare  and  pay,  annually  or  otherwise,  out  of  its 
ends  upon  stock  issued  in  the  ordinary  way,  before 
of  the  society  or  the  several  series.**  But,  under  a 
li,  whilst  providing  for  the  payment  of  stock  subscribed 
associations  in  installments,  as  the  by-laws  shall  pre- 
uthorize  the  directors  to  allow  interest,  not  exceeding 
:,  on  such  installments  as  are  paid  in  advance,  a  build- 
on  has  a  clear  right  to  receive  full  payment  of  the 
nee  and  issue  paid-up  or  prepaid  stock  bearing  interest 
within  the  limit  fixed. *^  It  has  also  been  said  that 
Lding  association  has  the  right  to  incur  indebtedness 
%  money,  it  has  the  power  to  issue  "  coupon  stock," 
learing  intereet  at  a  certain  rate  periodically,  the  sub- 
ig  the  society  the  face  value  of  the  stock  in  advance, 
vilege  to  him  of  withdrawing  upon  a  certain  notice, 
ciety  of  calling  in  the  stock  and  refunding  the  amount 
similar  notice,'"  The  true  view,  supported  by  the 
■aaoa.  and  authority,  would  seem  to  be,  that,  positive 

statutory  or  charter  restrictions  out  of  the  way,  and 
rence  to  any  borrowing  power,  a  building  association 

its  member,  instead  of  paying  his  stock  in-  periodical 
,  to  make  advance  payments  thereon,  or  to  prepay  it 
i  in  consideration  of  such  prepayment  to  issue  to  him 
uU-paid  stock,  on  which  he  will  be  allowed  a  rebate 
e  amount  of  interest  or  periodical  profit,  payable  out  of 

3.  B.  8lc.  Asfio.,  19  W.  but  preminms  bid  Hre  nnt  "  onmiiiKs;" 

[gie  v.   B.   &   Ij.   AsHci,,  Ibid.     Compare  Boone  v.   Honieat.  L. 

iwn  V.  B.  A.,  R  Bull.  52.  Asbo..  23  N.  Y.  Siipp.  20i 

not  binding  wben  mnde  *^  Latimer  t.   E^iuitablc   L.   &   Idt. 

ScerB  of  the  nBsociation,  Co..  81  Fed.  Rep.  TTfi. 

744.  60  Cook  y.  Equitable  B.  &  L.  Aaao., 

A.,  fi  327:  mpra.  i  8729;  (Ga.l  30  B.  E.  Rep.  911. 

rlin  B.   &   L.   Aaso.,   35  Bl  Eudl.,  B.   A..   %%   461^04;   In   re 

;    Seibel    T.   Victoria   B.  Guardian  Perm.  Ben.  B.  Soc,  Scott'a 

n.    As  to  declaring  divl-  Caae,  23  Ch.  D.  440:  People  t.   Pres- 

capital.  see  Kisterboek's  ten,  140  N.  Y.  540;  35  N.  R  Rep.  979; 

St.  485;  supra,   {  8743.  Hohcnsliell   v.   Home  S.   &   L.   Asho., 

Ida  may  be  declared  out  140  Mo.  566:  41  S.  W.  Rep.  948;  State 

a  quarterly,  the  dividend  v.  Equitable  L.  &  Inv.  Asso.,  142  Mo. 

7  time  be  of  the  trhole  325;  41  S.  W.  Repi  916;  Heptasoph  B. 

he  quarter,  and   a  later  &   Ii.   Aeso.   t.    Linhart   4  Pa.   Diat. 

ude   eaminga   of  a    pre-  Rep.  620.    See  also  I.eahT  v.  Nat.  B. 

Marks  t.  Monroe  Perm.  &  L.  Asso,,  (Wia.)  76  N.  W.  Rep.  625. 
DL,  52  N.  Y.  S,  B.  451; 
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the  earnings,*^  and  if  the  charter  makes  provision  for  it,^  a  prefer- 
ence, or  priority,  in  respect  of  such  stock  orer  other  stoct.**  Of 
course,  an  attempt  to  allow  profits,  whether  called  interest,  divi- 
denda  or  income,  regardless  of  the  ability  of  the  society  to  pay  them 
out  of  its  earnings,  must,  unless  founded  on  express  statutory  per- 
mission, be  unlawful;'*  and  for  the  same  reason  it  is  doubtless  true 
that  in  the  absence  of  such  permission,  a  building  associatioQ  caH' 
not  lawfully  issue  a  certificate  of  stock  wherein  it  agrees  to  pay  the 
subscriber  the  full  face  value  thereof  at  the  end  of  a  specified 
period,  on  payment  of  a  fixed  periodical  installment  during  the 
running  of  the  same,"*  And  yet  persons  accepting  a  species  of 
paid-up  stock  which  the  society  is  not  empowered  to  issue  cannot, 
on  the  ground  of  its  illegality,  claim  to  be  treated  as  depositors  or 
creditors  of  the  society,  and  as  such  to  be  preferred  over  the  holders 
of  ordinary  and  lawful  stock  to  the  extent  of  the  excess  of  the  for- 
mer's payments  over  those  of  the  latter,  but  must  come  in  pari 
passu  with  them  in  proportion  to  the  amount  paid  in  by  holders 
of  all  classes."^  Biulding  associations  may  also,  it  would  seem, 
issue  stock  classified  according  to  the  amounts  to  be  periodically 
paid  thereon,  if  the  charter  makes  proper  provisions  therefor."* 


._ □  Id  the  charter,  otherwise  m  En  ill.,  B.  A.,  8  464,  oince  that  is 

all  the  stopk  must  be  tlie  same:    See  1  a  thinf;  no  corporation  can  do:    1  Cook, 

Cook,    Stock.,   &c.,    i   208;     Kent     v.  Stocli.,  Sec,  i  277. 

Quicksilver    Minlnc    Co.,    T8    N.    Y.  m  Kintt  v.  Interoot.  B.,  L.  &  I.  Co., 

159.    Se<>  the  latter  caap  for  a  demon-  170  III.  135;  48  N.  H.  E*p.  677. 

Btration  that  uone  of  the  powers  aboTe  OT  Gibfinn   v.   Safpty   Honicst.   &   L. 

dispiiHsed  have  anything  to  Jo  with,  or  Asso.,  170  111.  44;  4S  N.  E.  Rep.  580; 

In  au.v  way  rest  upon,  or  involve,  the  Leahy  v.   Nat.  B,  &  L.  Abso,,  (Wis.) 

power  of  borrowiuR  money.  76  N.  W.   Kep.  025.    That   holders  of 

M  See   the   English    and   New   York  such  stock  must,   at  all  eyents,   rank 

cases  cited  in  the  note  preceding  the  as   members   (in   the   case   last   cited, 

last,  and  Murray  v.  Seott,  9  App.  Caa.  they  are  declared  to  be  Buch,  In  spite 

Sit).    The    Missouri    cases    deny    this  of  a  deela ration  to  the  contrary  iu  hia 

power  except  there  be  statntory  war-  certiliente  of  atock)  and  not  as  cred- 

rant  for  it,  and  in   Latimer  v.   likiiii-  itors  Is  clear  from  the  Missouri  cases 

table  L.  &  Inv.  Co.,  supra,  the  right  above  (^ted,  and  from  the  decisions  in 

of  the  society,  in  the  absenee  of  ei-  Towle  v.  Anier.  B.  &  L.  Anso.,  75  Fed, 

press    stntutnry    authority,    to    pledge  Rep.  1)38:  Post  v.  Mechanics'  B.  &  L, 

part  of  its  awipts  for  the  payment  of  Asso.,  B7  Tenn.  408;  S7  S.   W.   Rep. 

one  clots  of  its  stock  in  preference  to  216;    and    is,    of   course,    inconsistent 

other  is  negatived.     It  is  decided  that  with  the  idea  that  the  issuiag  ot  snct 

buildinB  osBociationa  Boverned  by  the  stock  is  a  borrowing  of  money. 

Irrb  of  North   Carolina  cannot  issne  SS  Endl.,  B.  A.,  g  465. 
dividends  bearing  stock:     Kleroney  v. 
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§  8762.  Actions  b;  tliMe  AiMciationi:  Allegation  of  Defanlt. — 
A  building  association  has  the  same  power  of  instituting  suit,  and  is 
subject  to  the  same  liability  to  be  sued,  as  other  cor[K)rations.''''  In 
all  suits  involving  the  rights  of  shareholders,  the  association,  plain- 
tiff or  defendant,  represents  them,  and  a  judgment  against  it  binds 
them  in  the  absence  of  fraud."*  Being  the  holder  of  an  obliga- 
tion executed  to  it  by  a  name  differing  from  its  corporate  title,  it 
may  sue  in  its  riglit  name,  averring  that  it  is  the  party  intended,*^ 
And  if,  being  plaintiff,  it  has  been  misnamed  in  bringing  a  bill  in 
equity,  the  defect  may  be  cured  by  amendment  at  the  hearing.** 
.Ati  indorsement  upon  the  summons  served  on  al  building  associa- 
tion, referring  to  the  mthin  writ,  but  giving  merely  the  initials  of 
the  society's  name,  creates  an  ambiguity  that  is  removed  by  exam- 
ing  the  writ,  in  which  the  name  appears  in  full.**  In  a  suit  by 
the  association  on  a  note,  reciting  that  it  is  given  for  money  loaned 
under  the  constitution,  by-laws  and  regulations  of  the  society, 
a  copy  of  these  need  not  be  filed  and  made  part  of  the  complaint;** 
nor  need  the  latter  aver  with  particularity  the  method  of  making 
the  assessments  for  the  payment  of  which  the  note  In  suit  is  given  ;** 
or  the  filing  of  the  acceptance  by  the  society  of  a  statute  required 
to  be  filed  by  it.**  But  where  the  suit  is  for  the  enforcement  of 
an  obligation,  before  its  apparent  maturity,  upon  default  in  the 
stipulated  payments  for  a  certain  lengtii  of  time  (which  is  a  con- 
dition precedent  to  the  right  to  sue  upon  it),  the  default  must  be 
specifically  alleged,  in  conformity  with  the  terms  of  the  instru- 
ment,"    A  fraudulent  satisfaction  by  an  oflScer  of  the  association 

SB  See  Endl.,  R  A..  M  240-251).    A  ton  Ctty  B.  &  S.  Amo..  rind.)  SI  N.  B. 

«tatnte    reqiilrinn    corporations    Instl-  Hep.  532.  where  the  whole  wns  trented 

tutiae  Baits  to  eive  bond  for  costs  up-  br  one  instmrnent.  But,  the  certificate 

piles  to  a  bnildine  nsso^-intion.     Shelly  of  stock  held  b.v  the  borrower,  defend- 

r.  Newi>opt  Snv.  Ahbo.,  11  Bosh  (Ky.)  ant  In  an  action  ti>  foreclosie  his  raort- 

K05.  KiRp.  and  referreil  to  in  the  name,  1b 

M  Hetrzie  t.  B.  &o.  Ahbo..  107  N.  C.  ndmlssilile  in  er!di>nce:    U.  8.  8.  &  L. 

581:  12  S.  D.  Kep,  275.  Co.   v.   Cade,   15  Wash.  38;   45   Pac. 

«i  Franklin   Ave.  &c.   Inntitntion   t.  Bcp.  fiTifi. 

Roscoe  Bd.  of  Bdncation,  75  Mo.  408;  «5  Burohua    v.    nuntingtou    B.    &C. 

Hoboken  B.  Asao.  T.  Martin,  13  N.  J.  Assn..  67  Ind.  180. 

Eq.  42a  W  Ibid. 

«t  liiiii.  8T  8wift  V.  Allpffhpny  B.  &  J,.  Asao., 

«  Odd  FellowB'  B.  A.  T.  Hogan,  28  82  Pa.  St.  142:  Second  Amer.  B.  Asao, 

Ark.  261.  V,  Plait,  5  Puer  (N,  Y.I  075;  Sphaeffer 

M  Anderson  B,  &e,  Ahbo.  v.  Thomp-  v.   Amicable  Pemi.   L.  &.   h.  Co.,  47 

son.  88  Ind.  405;  nor,  it  filed,  will  they  Md.  120:  Lime  City  B,.  S.  &  I>.  Asso, 

lip  ponsidered  a  part  of  the  complaint:  t.  Warner,  122  Ind.  78;  23  N.  E.  Rep. 

Newman  v.  LiKonier  B.  &c.  Asao.,  97  (189.    And  see  Wilson  t.  aehoenlniib. 

Id.  2£e,   Compare  Hatfield  t.  Hunting-  9d  Mo.  K;  12  S,  W.  lUp.  361,    The 
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of  his  mortgage  to  it,  followed  by  a  cessation  of  his  payments,  may- 
be  treated  as  a  default."* 

§  8763.  Averment  of  Corporate  Capacity. —  It  was  held  in  Mis- 
souri, in  a  suit  by  a  building  association,  that  its  averment  that  it 
was  a  corporation  "  duly  incorporated  under  and  by  virtue  of  an 
Act  of  General  Assembly  of  the  state  of  Missouri;  entitled,"  etc,^ 
was  a  sufficient  allegation  of  plaintiff's  corporate  existence,**  But, 
it  seems,  ordinarily  no  specific  allegation  of  that  fact  is  required,'" 
and  the  latter  can  be  put  in  issue  only  by  a  plea  of  nul  tkl  corpo- 
rationJ^ 

§  8764.  Defemei  to  Such  ActioEs. — Allegations  of  payment  to 
be  made  in  defense  require  great  certainty  in  statement  and  proof 
to  apply  them  to  the  particular  claim  in  suit.™  A  tender  of  the 
amount  actually  due  the  association,  or  of  such  terms  as  will  satisfy 
its  just  demands,  and  render  a  suit  unnecessary,  made  before  suit 
brought,  or,  with  accrued  costs,  after  its  commencement,  will  stop 
interest  and  make  the  association  liable  to  coats,  though  remaining 
ent'tled  to  a  decree,'*  Proof  that  the  series  of  the  stock  to  which 
defendant  belongs  has  matured  and  that  his  shares  are  worth  a 
sum  equaling  the  amount  of  the  bond  he  is  sued  upon,  constitutes  a 
defensa'*  A  defense  on  the  ground  of  misrepresentations  in- 
period  of  default  betcins  to  mn  from  97  Pa.  St.  514.  In  general,  pnympnta 
the  first  day  of  the  month  neit  follow-  are  preBumed  to  hare  been  made  on 
ing  that  of  which  the  dues,  etc.,  were  account  of  fines  and  does:  Selden  v. 
iaat  fully  paid,  and  partial  payments  Rel.  S.  &  B.  Asso.,  supra.  If  the  pass- 
ore  ignored:  Barndt  v.  Oreul.  4  Leg-,  boob  be  lost,  the  proof  of  pnymenta 
Gaz.  (Pa.)  388.  See  supra,  i  8720.  But  must  be  clear,  uncertain.  Taeue  and 
a  failure  to  pay  for  five  months,  fol-  indefinite  statements  beinc  insuffi- 
lowcd  by  payments  for  each  succeed-  rlent:  Clarkville  B.  &  I*  Aaso.  t. 
inR  month,  is  not  a  default  for  six  Stephens.  2d  N.  J.  Bq.  S51. 
months:  Build,  Asso.  t.  Hopple,  12  ''3  Columbian  B,  Abbo.  v.  Crumb,  42 
W.  N.  (Pa.)  222.  Md.  192. 

es  Quein  v.  Smith,  108  Pa.  St.  325,  '4  Charles  Tyreli  L.  &  B.  Asso.  t 
332.  Hnley.  139  Pa.  St.  477:  20  At).  Rep. 

80  Chillicothe  Sav.  Asso.  t,  Ruesger,  1003;  Same  v.  Same,  163  Pa.  St-  301. 
60  Mo.  218.  But  the  burden  of  mahins  siirh  a  proof 

TO  Impliedly  it  is  arerred  by  the  (as  also  of  showintt  the  want  of  any 
name  itself:  Stein  v.  Indianapolis  B.  prerequisites  neepssary  to  make  the 
&Q.  Asso.,  18  Ind.  237;  Odd  Fellows'  cnntrsct  of  loan,  with  its  peculiar  in- 
B.  Asso.  V.  Hocan.  28  Ark.  261.  cidents,    bindinir    upon     him:      BuiM. 

Tl  Ibid.  As  to  that  allegation,  see  Asso.  t.  T.yons,  2  Kulp  (Pa.)  409: 
svpi-a.  t  S707.  Nicely's  Rst..  3  id.  47.  is  upon  the  dc- 

T2  Etidl.,  B.  A..  {  348:  Selden  v.  Re-    fendant    when    sued    hr    the    asnorin- 

liahle  S,  &  B.  Abko.,  32  Sm.  (Pa.t  3.?fi:    tion     for     his     indebtedness,      under 

Apso,  t.  'Wall.  7  Philn.  (Pa.)  240:  Wat-    a  plea  of  myment:   Watklns  r,  Work- 

kiiiB  T,  Workingmcu's  S.  &  L.  A»ao.,    ingmen's  B.  &  L,  Asso.,  87  Pa.  St. 
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defendant  to  become  a  borrower  in  the  society  is  not 
proof  of  statements  by  its  officers,  oral  and  by  circular, 
antages  and  cheapness  of  loans  in  it  where  the  borrower 
oluntarily  entered  into  the  arrangement  thus  held  out 
DO  relief  until,  after  experimenting  with  it  for  several 
ncluded  that  it  was  not  what  he  expected  it  to  be.'" 

nrt  of  anditors  Is  prima  proof  of  mistake  or  loss:     Mechanics' 

of  the  condition  of  the  &c.  B.  Asso.  v.   Monroe,  (Pa.)  7  Ati. 

though  impeachable  for  Rep.  728;  6  Ccntr.  Rep.  580. 

ite  V.   Shutt,  27  Cb.   D.  tb  Qaincy  B.  &  L.  Abho.  t.  Winget, 

1:  and  a  declaraUon  by  28  111.  App..  173;  ard.  128  111.  67;  21 

of   the   Hharea   as   fully  N.  B.   Rep.   12.    As  to  atatementa  by 

prevaJil  in  tbe  abseoce  of  the  secretaryi  see  ante,  i  8741. 
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CHAPTER    OOXLI. 

BY-LAWS. 

Section  Section 

ST6T.  By-laws    of     building     sssocia-  quiriDg  submisaion  ot  d. 

tioDs,  and  their  iuterpretntion.  to  arbitratioo. 

8768.  Conformity     of     by-laws     with  8770.  Alteration  ot  by-lawa:    iw 

charter  and  atatute.  the  alteration. 

8T(i9.  Reasouablenexs  of  by-laws:   ret- 

roBpective     by-laws:      by-lawa 

§  8767.  By-lawi  ot  BTulding  AuooiatioiLi,  and  their  Int 
tation. —  The  power  of  ordaining  by-laws,  a  sort  of  private  at 
for  the  int^i-nal  government  of  the  association,  is  incidental 
corporate  character,  even  where  not  expressly  conferred.' 
power  ordinarily  resides  in  the  corporate  meeting,  and  can  be 
gated  to  a  particular  body  of  officers,  e.  g.,  the  Board  o£  Dire 
only  by  express  charter  or  original  by-law  provision;  and  a' 
prescribed  fonns  must  be  obser\'ed  in  the  adoption  of  by-lai 
order  to  give  them  validity.'  In  addition  thereto,  they  mus' 
fonn  (1)  with  existing  and  supreme  laws,  i.  e.,  the  Constituti 
the  United  States  and  of  the  particular  ^States,  all  valid  ai 
Congress  and  of  the  State  legislature,  and  with  the  prevailing 
mon  law;  (2)  with  the  charter,  its  letter  and  spirit;  (3)  with  i 
and  equity.*  Of  two  jiossible  interpretations  of  a  by-law, 
which  makes  it  lawful  is  to  be  preferred;*  as  also  is  that  which 
ports  with  the  uniform  and  well -understood  course  of  deali 
the  society,  amotinting  to  a  practical  construction,"  especially  i 

1  Endl.,  B.  A.,  i  2m.    Clausen  in  a       a  EJndl.,  B.  A.,  vbi  supra. 
charter  Kranted  liy  special  net  of  legia-       8  Lynn   v.    Freeniansburg   B. 

Inture  Riving  "  the  forop  and  cCfect  of  Acsn.,  117  Pa.  St.  1,  12. 
lesnl    enactment    to    the    eonatitntion       *  Simi>«on    v.    Greenfield    B. 

nnd  by-laws "   that  may   be   adopted,  Asso.,  38  Ohio  St.  349. 
Kive   them   no   greater   aarction   than       6  McDonough  t.  Hennepin  Co. 

that  lisiially  given  in  charters  contain-  B.  &  L.  Asso.,  62  Miun.  122;  64 

injr   no   such    provisions:      Marlin    v.  Bep.  106, 
NnHhville   B.   Asso.,   2   Cold.    (Tenn.) 
41& 
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cukted  to  give  effect  to  the  ascertained  design  of  tlie  framera,' — 
and  that  which  is  eonsonaat  with  reason  and  equity.^ 

§  8768.  Confonnitr  of  By-Lawt  with  Charter  and  Statate. — 
As  a  general  rule,  a  by-law  which  violates  any  provision  o£  the 
charter  or  Constitution  is  absolutely  void.*  But  this  rule  is  subject 
to  the  qualification,  that  the  authority  given  by  a  charter  under  a 
general  statute  is  not  absolutely  conclusive  upon  the  right  or  disa- 
bility of  the  society  to  do  an  act;  and,  as  a  charter  pro\'ision,  in 
such  case,  contravening  the  statute,  is  wholly  void,*  a  building  asso- 
ciation may  adopt  a  valid  resolution  or  by-law  contradictory  of  the 
charter,  biit  conforming  to  the  statutory  provision."*  A  by-law- 
conflicting  with  the  latter  is  a  nullity"  and  confere  no  rights  and 
imposes  no  obligations,^'  A  by-law  contravenes  the  statute  or  char- 
ter whenever  it  is  destnictive  of  the  purposes  of  the  corporate  ex- 
istence declared  by  either,^  or  contravenes  the  scheme  of  mutu- 
ality upon  which  building  associations  are  based." 

§  8769.  KeaMnableneis  of  By-Laws:  BetrMpectiTe  By-LawB:  By- 
laws Seqniring^  Submission  of  Disputes  to  Arbitration. —  The  rea- 
sonableness, or  equitableness,  required  of  the  nilea  of  building  asso- 


274.  BO,  hut  It  may  iropoHe  finf 

T  SoiilhprD  B,  &  L.  Aaso.  t.  HarriB.  rate,  and  a  by-law  so  dnliiK  will  jiov- 

(Ky.)  32  S.  W.  Rpp.  261.  bo  that  a  by-  prn:    Diipuy  v.  EaRtfrn  B.  &  L.  Abbo., 

Uw   BivliDj   a   borrower   the   rieht   to  63  Va.  4«0;  2S  S.  E.  B*p.  R3T. 

repay   on   thirty   days'   notice   and   to       s  f^tipra.  i  8707.  note,  and  i  8749. 

-withdraw  after  ninety  days,  does  not       10  Booi's  App.,  100  Pa.  St.  502. 

make  repaympnt  a  condition  preecdent       ll  TrowhridRp  v.  Hamilton,  (-^Vash.) 

to  withdrawal,  but  permits  him  to  do  52  Par.  Rep.  328. 

both  in  one  and  the  same  transnotion.        «  Ciilternp  t,  I^jndon  Sc  Snhnrh.  Ac. 

B  Endl..  B.  A..  «i  262-2fl7:  Mnrtin  v.  B.  Sor..  iC.  A.)  25  Q.  B.  D.  Wi:  Stiles' 

NaHhTille  B.   A/wol,   2  Cold.    (Tenn.)  App.,  OR  Pa.  St.  122;  OranReviile  Mot. 

418:  Herhert  v.  Kenton  B.  A  S.  Aaso.,  R.  F.  *  I-.  Asao.  v.  Yoimit,  0  W.  N. 

n   Bush   (Ky.)  awt:   Gordon   r.   Win-  (Pa.)  251:  State  t.  Greenville  B.  Abbo.. 

rhesfer  B.  &  A.  F.  Ahbo.,  12  Id.  11(1;  20  Ohio  St.  02:  Rtnte  v.  Oberlin  B.  & 

MillR  V.  Salisbury  B.  &  I.,.  Abbo.,  75  L.  Ahso..  Xi  id.  25S;  BoBora  v.  S.  W. 

N.  C.  202:  rjithnm  r.  WnHhincton  B.  Mut.  S.  P.  &  B.  Asso    7  W    N    (Pa) 

&  L.  Akso..  77  id.  145:  I*rd  &  Robin-  ft->. 

Bon   v.   Essex   B.   Abbo..  3,7  Md.  320-.        "  Berirman    v.    St.     Paul    Mut.    B. 

atiles'  Ann.,  OR  Pa.  St.  83;  OranBeville  Assf*.,  20  Minn.  2Tf>:   13  N.   W.  Rep. 

Mut.  a.  Fund  &  U  Abbo.  v,  YonnR.  0  120. 

W.   N.   (Pb.1   2m:   Rodfcers   v.   South        "Baltimore  B.  &  u.  Abbo.  v.  Pow- 

■Weat.  Mot.  S.  F.  Sc  B.  Aaso.,  7  id.  Or.;  hntfln   Imp.   Co.,   (Md.t   Xi   Atl.   Rep. 

State  T.  Oreenville  B.  Abbo..  20  Ohio  274.    Where  the  nnestion.  whether   in 

fit.  02:  State  t.  Oheriin  B,  &  I-  Abbo.,  point  of  faet.  a  by-law  ia  Biivb  ns  to 

35  id.  2.'iS.   Where  the  constitulion  pre-  fnintrate  the  leirif  imate  and  declared 

scribee  the  finea  so  imposed  on  delin-  objeeta   of   the   BBSOciation,   the   jury 
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ciatioQS  is  the  same,  making  due  allowance  for  the  character 
businesa,  etc.,  as  is  recognized  as  an  essential  in  the  by-laws  of 
corporation.^'  It  forbids,  among  other  things,  to  such  by-las 
retroactive  efficacy  in  abrogation  of  aul)siating  contract  right: 
the  articles  of  association  and  by-laws  existing  at  the  time 
quisition  of  membership  are  in  many  respects  to  be  regari 
establishing,  between  the  association  and  every  member,  and  i 
themselvea,  such  rights  of  a  fundamental  character.'*  For  ins 
where  the  existing  rules  provided  for  the  settlement  of  di 
between  the  society  and  a  member  by  arbitrators  chosen  f 
standing  board,  the  society  cannot  change  that  rule  to  the  prt 
of  a  member  with  whom  it  has  a  dispute  pending,  by  maki 
board  of  arbitration  one  of  its  own  choosing  in  every  case.'^ 
does  not  forbid  alterations  in  the  by-laws,  of  a  mere  re^lativi 
or  which  are  not  inconsistent  with  the  fundamental  scheme 
incorporation,  but  in  the  line  of  its  original  purpose,  conduc 
perfect  equality  of  benefits  and  burdens,  though  they  affect 
out  destroying)  vested  rights,  so  long  aa  the  alterations  relate 
duties  and  rights  springing  from  the  contract  of  membershi] 
not  from  other  purely  contract  relations;  because,  on  all  qu( 
of  the  rights  and  duties  incident  to  membership,  every  memb 
his  fundamental  contract  of  membership,  pledges  his  assent 
vance  to  every  lawful  mle  adopted  by  the  majority  in  furthi 
of  the  common  objects.'*  Nor  does  tho  requirement  of  reaso 
ness  in  by-laws  forbid  provisions  looking  to  the  adj\istment  0 
culties  between  the  association  and  its  members  by  a  sysb 
amicable  arbitration,  even  to  the  exclusion,  until  it  has  bei 
hausted,  of  the  right  of  suit."  specially,  where  such  an  ar 
ment  has  become  part  of  the  express  agreement  between  tht 
elation  and  its  member,  will  it  be  enforced.*     Acquiescenci 

may  become  practically  the   jndge  of  **  See  White  v.  Mcch.  B.  Ai 

the  leKality   or  llleKalitr:      Parker  v.  Gratt.  (Vn.t  233;    In  DoKland  f 

Fulton  I..  &  B.  AsHo.,  46  Ga.  16C.  tern  ia  establiahed,  m  to  build 

IS  See  Endl..  B.  A.,  E!  268-270;  and  cietiea,  by  Btatute,  which,  to  t: 

infra.  H  8TT7,  S7TS.  tent,    ousts    the    jurisdiction 

'8  Bertrmnn   v.   St.   Paul   &c.   Abbo.,  courts:     Hack  v.  Ijondon  &o.  f 

supra;  Christie  v.  North  Counties  &c.  R.  23  Cb.  Div.  103:  Municip.  & 

See..  43  Ch.  1).  62.  v,  Kent.  U  B.  0  App,  C.  260. 

'T  ChriBtie    t     North    Counties    &c.  irbat  disputes  do  or  do  not  co 

Soc.,  giipra.  der  such  provisions,  see  French 

18  See  cases  cite.1  ante.  S  S721.  note.  nic.   &c.   Soc..   53  L.   J.   Ch.   1 

See  also  punt,  i  8784.  and  "Rndl.,  B.  L.,  Johnson  v.  Altrincbau  &e.  Sor. 
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by-law  and  enjoyments  of  benefits  under  it  estop  from  questioning 
its  validity.^ 

§  8770.  Alteration  of  By-Laws:  Notice  of  the  Alteration. — 
The  power  to  make  by-laws  includes,  of  course,  within  like  limits, 
that  of  altering  them  from  time  to  time;  nor  is  this  power 
affected  by  the  circumstance  that  all  the  members  have  signed  the 
original  constitution  and  bj-iawa.^  And  the  question  whether  or 
not  a  member  has  had  notice  of  the  alteration  or  addition  is 
ordinarily  immaterial,  big  contract  of  membership  pledging,  in  ad- 
vance, obedience  to  any  lawful  by-laws  that  may  be  adopted  by  the 
society,  and  excluding  the  supposition  that  they  are  to  remain  as 
they  stand  at  the  time  of  his  becoming  a  member.** 

board.  Christie  v.  Northern  Countlea      3J  Wanfteripn  t.  Aapell,  (Ohio)  24  N, 
P.  B.  Build.  Soc.,  L.  R.  43  Oh,  D.  02.    E.   Rep.  405;   Eosenburg  t.  Northum- 

M  BuildinK  Abso.  v.  Minnick,  1  Kiilp    becland  B.  Soc.,  22  Q.  B.  D.  373. 
(Pa.)  013;  Building  Abbo.  v.  Arbeiter       Mlbid,;  Endl,,  B.  A.,  I  2T2;  supra. 
Bund,  6  BuU.  823.  (I  8716,  8729. 

7325 
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Section  Section 

8TT2.  BuildiiiK  association  loans.  8782.  Remedies  Bgaiast  one  ^ 

8773.  ConUict  of  decisions  na  to  char-  cbaaes  snbject  to  aucli 

acter  vf  auch  loans.  ease. 

8T74.  IneidentH  of  aucb  loona:    nauir.  8783.  For  what  purpoaes   aui 
8775.  Payments  for  sharea.  sages  are  aaseta. 

8770.  Interest  upon  such  loans.  8784.  Voluntar7     repayment 
8777.  Fines  (or  non-payment  of  does.  borrower. 

877&  Further  of  ancb  fines.  8785.  Default:   death. 

8779.  Premiums    bid    to   secure    such  8786.  Special  arransemeuts. 

loans.  8787.  Effect   uC    repayment, 

8780.  Further  as  to  anch  premluma.  membership:      applleo 

8781.  Mortgage     security      tor     such  stock. 

§  8772.  Bnildingr  Auociation  LoauB. —  When  a  membe 
building  association  obtains  from  it  a  loan,'  the  arranj 
whereby  the  association  is  to  be  reimbursed  embracea  essentiE 
following  undertakings  on  the  part  of  the  borrower:  (1)  Ar 
ment  to  pay  the  premium  bid;  (2)  an  agreement  to  make  sto 
ments  at  the  appointed  times  and  rates  (with  the  incidental  1 
for  fines,  forfeiture,  etc.,  according  to  the  law  of  the  assot 
up  to  the  date  of  the  maturity  of  the  stock  or  the  expiration 
society's  corporate  existence;  (3)  a  concession  to  the  associa 
the  right  to  appropriate  to  itself,  at  the  maturity  of  the  stock 
upon  default  in  partial  discharge  of  these  liabilities,  the  ace 
tions  standing  to  the  borrower's  credit;  and  (4)  a  promise 
interest  or  redemption  money  to  the  date  of  final  settlemen 
is  obvious  that  the  presence  of  these  elements  distinguisl 
transaction  from  one  of  mere  lending  and  borrowing  of  i 
"Whatever  the  amount  advanced,  and  whatever  the  premiu 
the  exact  sum  which  it  will  cost  the  borrower  eventually 
charge  his  obligation  remains  uncertain,  and  the  exact  n 
of  his  payments  on  account  of  interest  or  redemption  money 
be  known,  at  the  time  the  transaction  creating  the  obligatioi 
1  Supra,  i  8704. 
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place.  The  aggregate  of  liis  ultimate  outlay  depends  upon  the 
success  of  the  association.  As  soon  as  his  stock  ia  equal  to  its  par 
value,  it  is  equal  to  hie  indebtedness,  and,  being  set  off  agaainst  it, 
extinguishes  it,  no  matter  whether  the  sum  total  of  his  payments  is 
inferior  to,  equals  or  exceeds  the  sum  advanced  to  him  with 
premium  and  interest.  The  element  of  fines,  of  course,  is  incal- 
culable in  advance.  At  the  same  time,  remaining  a  member  of  the 
corporation,  he  ia,  in  effect,  at  once  his  own  creditor  and  hia  own 
debtor.  It  ia  the  sum  of  all  contributions  to  the  corporate  treasury, 
including  those  of  all  other  members  as  well  as  his  own,  and  of 
the  earnings  and  profits  made  in  the  use  and  investment  of  this 
entire  fund,  that  gradually  enhances  the  value  of  the  whole  capital 
stock  to  such  a  figure  as  to  make  his  share  of  it  an  equivalent  re- 
ceivable by  the  association  in  payment  of  his  debt.  In  other 
■words,  the  transaction,  far  from  being  a  naked  loan  by  one  stranger 
to  another,  as  in  form  it  often  appears  to  be,  ia,  in  substance,  a  deal- 
ing in  relation  to  partnership  funds,  in  which  the  corporate  body 
represents  the  mass  of  the  members  as  contracting  with  the  indi- 
vidual, and  in  which  the  sum  ultimately  required  to  be  paid  in 
fulfilment  of  the  contract  is,  at  the  time  of  the  advancement,  wholly 
uncertain  and  dependent,  in  a  large  measure,  upon  contingent  and 
fortuitous  events.' 

§  1773.  Conflict  of  Dedrions  aa  to  Character  of  inch  Loans. — 
'As  such  it  has  been  recognized  by  the  courts  of  England,*  Mary- 
land,' Kansas,'  North  Dakota,^  Massachusetts,'  Louisiana,*  Arkan- 

8  Compare  wpra,  8  8708,  note.  Homest.    Ahso..   45  id.    541:    Border 

*  Silvpr    V.  BnraeB,  6  Bing.  N.  C.  180;  Stntp  &c.   Abko.  t.   Mt-Carthv.  57  id. 

8  Scott.  300:  37  EoRl.  C   L,.  S35  (In  6Cr>:  Home  &c,  B.  Abbo.  t,  Thiirsbj-. 

tbis  case,  the  question  was  rent);  Mt  BS  id.  284:  Geieor  v.  Eighth  Germ.  B 

to   the   jnry;    bnt    it   baa   since   been  A«bo..  ib.  560. 

treated  as  decisive  of  the  theory  ex-  e  Massey  v.  Citiiena'  B.  &  L.  Aaso., 

diiding   asiir;   aa   an   element):   Bur-  22   Kan.   624.    But   see   Hekclukaem- 

bridfte  T.  Colton,  5  De  G.  &  Sra.  17;  8  per  v.  German  B.  Abso,  ib,  540;  Giynn 

Engl,  L.  &  Eq.  Rep.  57;  Seagrave  v.  v.  Honse  B.  Abho..  ib.  746. 

Pope,  1  Dp  G..  SI.  &  O.  783:  15  Engl.  T  Vermont  L.  &  T.  Co.  r.  Whithed, 

h.  &  Eq,  Rep,  477;   Cntbiil  y.  Klnn-  (N.  Dak.)  40  N.  W.  Reft.  318. 

dom.  U  R.  1  Eseh.  4!M:  In  re  Durham  8  Delano  r.  Wild,  6  Allen.  1:  Bowker 

Co.  Perm.  Ben,  B.  Soc,  I.,.  R.  12  Eq.  v.  Mill  River  L.  &  F.  Asso.,  7  id.  100. 

516.  Compare  Merrill  v.  Mclntire.  IH  Grny, 

0  RohertRon    v.    American    Homest.  157;  Baxter  v.  McTntyre.  ib.  168:  Bnr- 

Ahso.,  10  Md.  307:  Shannon  v.  How-  ker  v.  Bifrelow,  15  id.  130. 

ard  Mnt.  B.  Asbo..  30  td.  .383:  I.,eBter  v.  o  Amer,  HomeBt.  Co.  v.  LiniRan.  40 

iMg  Cabin  B.  Abso.,  SS  id.  ll-'J:  Wil-  La.  An.      :  15  South.  Rep.  .^60;  Lateh 

liar  T.  Bnlto.  B.  U  &  A.  Asbo..  45  id.  ford's    Sueeession.    42    La.    An.    53!J: 

564.   Compare,  however.  Bnlto.  v.  Per-  7  South.  Rep.  628:  Richards  v.  Sonth 

mnnent  B.  &  L.  Soc.  v.  Taylor.  41  id.  West  B.  &  L.  Abro.,  49  La,  An.  481; 

409;  Birmingham  v.  Maryland  L.  &  T.  21  South.  Rep.  &43. 
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sas/**    Alabama,"    Minnesota,^*  Ulinoia,"    New    Jersey,"    New 
Hampshire,^"  New  York/*  Geor^a,"  and  Tennessee.'*     On  the 

contrary,  it  has  been  regarded  as  a  mere  contract  of  loan  in  Penn- 
sylvania,'* Texas,^  North  Carolina,*'  South  Carolina,^  Kentucky,** 

10  Reeve   t.    Ladies'    &e.    Aeso.,    ViB  Abbo.,  14  l#a,  677  (overrulinB  Id  this 

Art.  335;  19  S.  W.  Kep.  917:  Block  v.  respect  Martin  v.  NaahTille  B.  Asso., 

Tompkins.  63  Ark.  B02;  3S  S.  W.  Rep.  2  Cold.  418);  Setliff  v.  North  Nashville 

553.    And  Bee  Taylor  v.  Vnn  Biiren  B.  B.  &  S.  Asso.,  (Tenn.)  39  S.  W.  Rep. 

&  L.  Asso.,  56  Ark.  340;  19  S.  W.  Rep.  546. 

918:  Tilley  v.  Amer.  B.  &  L.  A890..  52  lo  Beehtold    t.    Brchm.    2«   Pa.    St- 

Ped.  Rep.  618.  2C0:  Kuptert  t.  Guttenberg  B.  Asso.. 

nsecnritv    &c.    Abbo.    v.    Lake,   69  30  id.  465;  Philanthropic  B.  Abbo.  t. 

Ala.  4m.     See  also  MontKomery  B.  &  MeKaight,  35  id.  470;  .Tarrett  t.  Cope, 

ti.  Arso.  v.  Bobinson,  id.  413,  and  Mo-  68   id.    67;    Link   v,    OermanCoirn   B. 

hile  B.  &c.  Asso.  v.  RohertsoD,  65  id.  Asso..  89  id.  15.    To  York  Tnist  &c. 

389.  Co.  T.  GallaUn.  186  Pa.  St.  150,  the 

la  Paean  v.  People's  S.  &  L.  Asso.,  Pennsylvania  Supremo  Court  seems  to 

65  Minn.  4.S7:  57  N.  W.  Rep.  142.  make  no  ilistinctinn  between  n  rejinlar 

13  Holmes   t.   Smjthe,   100  III.   413;  bnildioK  eBsoelatinn  loan,  and  what  is 

Preemnn  v.  Ottawa  &c.  Asso..  114  id.  known  aa  a  "  definite  payment  "  con- 

182;  Wincet  v.  Qninov  B.  &  L,  Asao.,  tract. 

12S  id.  67.—  also  holdine  that  a  fcen-  20  .Taokson  v.  Cnnsidy,  68  Tex.  282;  1 
eral  statute  providing,  us  to  building  S.  W.  Rep.  541;  El  Paso  B.  &  L.  Asao. 
assodatinns,  that  no  fioes,  premiiitns,  v.  Lane,  81  Tex,  369;  17  S.  W.  Rep- 
ctc,  should  be  deemed  usurious,  is  not  77:  Bexnr  &c.  Asso.  v.  Robinson.  78 
obnoxious  to  constitntional  provisions.  Tex.  163;  14  S.  W,  Rep.  227:  Abbott 
See  on  simitar  points,  to  same  effect:  v,  Internat,  B.  &  L.  Asso,.  (Tex.)  ^ 
Vermont  L.  &  T.  Cfl.  v.  Whithed.  2  N.  Id.  622:  Internat.  B.  &  L.  Asao.  v. 
Dak.  82:  49  N.  W,  Rep.  318:  Living-  Bierintr.  id.  1132:  Bide.  Asso.  v.  Lo- 
ston  L,  &  B.  Asso,  v.  nmramond.  49  gau,  (Tex.)  33  S.  W.  Rep.  1088:  Nat. 
Neb.  200;  68  N.  W.  Rep.  375;  Archer  v.  L.  &  Inv.  Co.  v.  Stone.  (Tex.)  46  S. 
Baltimore  B.  &  L.  Asso..  (W.  V«.)  W.  Rep.  67.  But  compare  Watson  t. 
30  8.  B.  Rep.  241.—  and  ron(rn.  Hen-  Aiken,  ."iS  Tex.  536. 
dereon  B.  &  L.  Asso.  y.  Johnson.  8?  ai  Mills  v.  Salisbury  B.  &  L.  Asso., 
Ky.  ISl;  10  Si  W.  Rep.  787.  75  N.  C.  292;  Latham  v.  Washington 
"  Clarkville  B.  &  L.  Asso.  v.  B.  &  L.  Asso.,  77  id.  145;  Overby  v. 
Stephens,  26  N.  J.  B(|.  351:  Hoboken  Pavetteville  B.  &  L.  Asso.,  81  id.  56. 
B.  Asso.  V.  Martin,  13  id.  428;  Frank-  And  see  Vnnn  v.  Payetteville  B.  &  L. 
lin  B.  Asso.  V.  Marsh,  29  N,  J.  E.  225.  Asso..  75  id.  491;  Hnnner  v.  Greens- 
is  Shannon  V.  Dunn,  43  N.  H.  19i.  boro  B.  &  L.  Asso..  78  id.  188;  Hon- 
le  Cit.  Mut.  L.  Asso.  v.  Webster,  25  kins  v.  Mechanics'  B.  &  L.  Asso.,  84 
Barb.  26.^;  City  B.  &  L.  Asso,  v.  Fatty,  id.  838:  Smith  v.  Mechanics'  B.  &  L. 
1  Abb.  App.  Dec.  347.  Bnt  see  Mel-  Asao..  73  id.  372:  Hollowell  v.  South- 
ville  V.  American  Benef.  B.  Asao.,  33  em  B.  &  L.  Asso.,  120  id.  2a6:  26  8. 
Barb,  10.^;  and  compare  (Toneordin.  R.  E,  Rep.  781.  Meroney  v.  Atlanta  Nat. 
&  A.  Asso.  V.  Read,  93  N.  Y.  474,  B.  &  L.  Asso.,  116  N.  C.  922;  21  S. 
where  the  question  is  decided  on  the  B.  Rep.  924,  was  the  case  of  a  loan  by 
basis  of  the  stntute.  a  society  which  was  held  not  properly 
IT  Pnrker  v.  Fulton  L.  &  B.  Asso.,  to  be  a  building  association,  a  "  qnasi- 
46  Ga.  Ififi;  Bibb  Co.  L.  Asso.  v.  Rich-  building  association,"  and  therefore 
ards,  21  id.  502:  Pattison  v.  Albany  B.  nsuriouB, 

&  I..   AsBo..   63  i(L  373:   Hawkins  v.  aa  Columbia  B.  &   L.  Asso.  v.   Bol- 

Americus  Nat.   B.   &   L.   Asso..   (fia.)  linger,  12  Rich.  Eq.  124;  Mechanics  & 

22  S.  E.  Rep.  711:  Bosworth  v.  Sum-  Parmers'  B.  &  L.  Asso.  v.  Dorscy.  15 

ter  R.  E.  &  Impr.  Cn..  (Ga.)  28  S.  E.  S.  C.  462;  Thompson  v.  Gillison,  28  id. 
Rep.  l-M,     And  see  Vnn  Pelt  v.  Home   ,').'!4;  6  S.  E.  Bep.  333;  Pollock  v.  Caro- 

B.  &  T,.  Asso..  79  id.  439;  4  S.  E.  R,.p.  Ilua  Interest  B.  &  L.  Asso.,  (S.  C.)  20 

501.  

18  Patterson  v.  Workingmen's  Bldg. 
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and,  it  would  Beem,  in  Indiana,*  Iowa,**  and  West 
As  an  out-and-out  purchase,  however,  at  a  conven- 
of  the  hoTTOV/et's  shares  by  the  association,  involving 
tion  of  his  interest  and  membership  in  the  same,  and  a 
iiishment  of  his  stock,  it  is  treated  in  Virginia,**  and 
'olumbia;**  and  as  an  extinguishment  of  hia  share,  with- 
ion  of  membership,^  in  Michigan,**  and  Mississippi.^ 

Dcidests  of  inch  Loani:  ITinry. —  In  spite  of  this  ap- 
rgence  of  judicial  views  respecting  the  fundamental 
le  transaction,  there  is,  as  will  be  seen,  considerable 
Q  the  approval  of  divers  doctrines  which  can  logically 
)nly  upon  the  theory  underlying  the  decisions  embraced 
group.  The  only  important  subject,  indeed,  upon 
is  not  a  practical  consensus  is  that  of  the  application  of 
lawB.^     The    extent   to    which    these    are    held    to 

b,  110:  Herbert  v.  Ken-  Devitt,  43  Nl  W.  Rep.  7601  Tbe  de- 
180.,  11  id.  296:  W.  S.  S.  dsiou  proceeds  entlrelr  npoo  the  etat- 
.  Scott.  98  Id.  e9G:  34  ute,  which  ipeahs  of  the  trBnaactlon 
S:  Mutual  S.  &  !>.  Abbo.,  as  a  "  aale,"  and  calla  borrowera 
.J.)  43  S,  W.  Rep.  422.  "  Belling  "  and  inve«tora  "  aoD-aelltng  " 
teraort  B.  &  L.  Abbo.  v.  members.  It  muet  be  couteaaed  that 
£y.  191:  10  8.  W.  Rep:    thia   ia   a   pretty   narrow   ground   for 

establiahing   anch   an   abanrdity   aa   a 
.  &  S.  Aaso.  T.  Graham,    membership    without    stoeh    intereit. 
Same   v.   BeDJamln,   ib.    Compare  Hagerman  t.  Ohio  B.  &  S. 
on    L.    &    B.    Asso.    v.    Aseo..  2S  Ohio  St.  186. 
i  id.  200:  68  N.  W.  Rep.       32  SuUiTan    t.     JnekaoD     B.     &     L. 

Asso.,  TO  MisB.  94:  12  So.  Rep.  SOO. 
nghlin  T.  (^tizeuB'  B.  L.       SB  That,  where  the  society's  constitu- 
2  Ind.  2H4:  Shaffrey  t.    tion  provides  that,  on  winding  op,  the 
I  S.,  L.  &  B.   Aaao.,  64   rate  of  intereet  on  the  aum  advanced 

ahall  not  exceed  lawfnl  interest,  there 
npton  Mnt.  Iv.  Assn.  v.  can  be  no  question  of  nBnry:  Thomp- 
i.  424.  per  Seevers.  J.:  son  t.  Oillison,  28  S.  C.  534:  6  S.  E. 
umbia  City  &c.  Asso.,  53  .Rep.  333:  and  so,  where  the  obliga- 
W.  Rep.  121.  tion   atipnlatea   for    the   retention    by 

I.  Wheeling  B.  A.,  19  the  society,  on  final  settlement  of  no 
Farher  v.  D.  S.  B.  &v.  more  than  the  amount  loaned  with 
Baigh  V.  Same,  ib.  792.  lawful  interest:  Turner  v.  Interstate 
er  T.  Baltimore  B.  &  L.  B.  &  I^  Abbo.,  47  8.  (X  387:  25  8,  B. 
L)  30  S.  D.  Rep.  241.  Kep.  278,—  or  where,  thongh  the  boi^ 
Mechanics'  B.  Abbo.,  22  rower  did  not  receive  the  whole  face 
Winchester  B.  Asso.  v.  of  his  obllgatioQ,  the  balance  was  al- 
.  787;  Cason  v.  Seldner,   ways  ready  for  him;     Hammeraloagh 

v.  Kansas  City  B..  T..  &c.  Abbo..  79 
i.  Abso..  1  McArth.  385:  Mo.  80.  That  the  entry  of  credit  on 
th  Ward  B.  B.  Arbo..  2  an  asoriona  obligation  or  anScient  to 
bIbo  Myem  t.   Schuyer,    redoce  the  interest  to  the  legal  rate, 

with  an  agreement  to  take  only  legal 
easy  to  eoncrive  of  socb   Interest  thereafter  and  thna  to  regard 

the  oUigation  as  valid,  will  legaKie  it 
B.  &  e.  Aaao.  v.  Mc-    thereafter,   see  Phillips   v.    Columbia 
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apply,**  depends,  in  a  large  measure,  upon  the  view  taken  o 
real  nature  of  the  transaction,  and'  in  turn  determinee,  in  any  { 
case,  the  I^ality  of  the  usual  incidents  of  building  associ 
loaDfl."  These  are  (1)  stock  payments,  or  dues,  (2)  interest 
premiums,  (4)  fines.*" 

City  Ac.  Abbo..  53  Iowa,  719:  6  N.  W.  Md.  436.     Suits  for  the  recov. 

Rep.    121,—  but   to    the   contrar;,    B1  usury    must    be    brought    withi 

Paso  B.  &  L.  Asao.  v.  Lane,  81  Tex-  time    limited    b;    Btatute;      Ma 

369:   IT  B.   W.  Bep.   77.     As   to  tbe  Bnlld'g  Ahso..  5  Pblla.  (Pa.)  42 

ligbt  of  a   borrowing  member  to  re-  to  who  ean  set  up  a  defense  of 

cover   uauiT   once   paid,   see.   affirma-  see  Bndl.,   B.   A.,   H  374-378; 

tiyely,  Philantliropic  B.  Abso.  v.   Mc-  |    8782;    Kuptert    v.    Outtenbe 

Knight.  35  Ps.  St.  470;  Build'g  Aaso.  Abbo.,  30  Pa.  St.  465:  Hughes'  A 

T.  BlIlBler.  6  Phila.  (Pa.)  6:  Beiar  B.  481;  Fisher  t.  Kahlnan.  3  Phila 

A  L.  ASBO.  T.  BobluBon,  78  Tei.  163;  213;  Build'g  Asso.  v.  O'Connor,  il 

14  S.  W.  Rep.  227;  Hollowell  y.  South-  Link  v.  Germantown  B.  Abbo..  J 

era  B.  &.  L.  Abbo..  120  N.  O.  286;  26  St.  15:  Nat.  Premium  B.  &   L. 

B.  BL  Rep.  781  (distinguishing  I^Atham  v.  Seibert,   178  id.  331;  People': 

T.  Washington  B,  &  L.  Asso.,  77  N.  C.  Bk.  &  Bk.  Abso.  t.  Oollins,  27 

14B,   and   holding   double   amount   of  145;   Stein   v.   Indianapolis    B. 

osniTPBid  recoverable.  And  see  Smith  &  S.   Abbo.,   18  Ind.   237:   Burl 

T.  Old  Dominion  B.  &  U  Asso..  119  Mut.  L.  Asso.  v.  Heider.  52  It 

N.  C.  257;  26  S.  B.  Rep.  40,  that  the  Tnrner   v.    Interstate   B.  &  L. 

debt  alleged  to  be  usurioos  is  a  com-  (S.   O.)   SS  S.   B.    Rep.   278;    N 

petent   counterclaim   in  a   suit  to  re-  A  Inv.  Co.  v.  Stone,  (Tex.)  46 

cover  double  usury   pnid);   Turner   v.  Kep.  67. 

iDterstRte  Bl  &  L.  Asso.,   (S.  C.)   25        M  Aa   to   the  effect   upon    coi 

8.  BL  Rep.  278  (by  assignee  of  stock  usarious   under   the   law   as    it 

pledged  for  an  nsiirious  loani;  Border  when  they  were  made,  of  latei 

State  Ac.  Asso.  v.  Hllleary.  68  Md.  52:  utea,    see   Kupfert   v.    Guttenbt 

Same  v.  Hayes.  61  id.  59:— and  nego-  Asso..  30  Pa.  St,  4<t'>:  Hughes' 

lively,     (in     part    taming    upon     tbe  ib.  471;  Crnbtree  v.  Old  Domin 

■pedal   features  of  tbe  case,   such  as  &  ij.  Asso..  (Va.)  29  8.  E.   Rei 

Tolantary    participation    in    fruits    of  Smoot   v.    People's   Perpet,    L. 

uaary     eiacted    from    others,     settle-  Asso..   (Va.)  ib.   746:  Bosang   v 

ment,    with     full    knowledge    of    the  Belt   B.   &   L.   Asso..   (Va.)  30 

facta,   etc.);   Parker   v.   Pulton   L.   A  Rep.  440. 

B.  Asso..  42  Ga.  451;  Haigh  v.  IT.  S,       3Bln  general  it  has  been  held 

B.   Ac.   Asso..   19   W,   Va,   744:   Mills  a    contract    being    ascertained 

T,  Salisbury  B.  &  L.  Asso.,  75  N.  0,  usurious,     the     borrower     is     i 

292:  Latham  v.  Washington  B.  A  L.  charged  with  the  prindpal  of  tb 

Asso.,  77  id.  145;  Dickerson  v.  Haleigh  and   legal  interest,  and  creditec 

Co.  of  L.  A  B,  Asso,.  80  id.  37:  Post  pa.vraents  on  account  of  the  pri 

T.  Mechanics'  B.  &  L,  Asso.,  97  Tenn,  Interest,    fines   and   penalties: 

4fW:  37  S.  W.  Rep.  216:  Starr  R.  &  L,  land  v.  Old  Dominion  B.  A  L. 

Asso,  T.  Woods.  (Tenn.)  42  S.  W.  Rep.  118  N,   C.   173;   34  S.   B,   Rep. 

S72;  Natchez  B.  &  L,  Asso   v.  Shields,  he  being  entitled  to  have  all  ii 

71  Miss.  630;   15  So,   R«p.  793:  Bldg.  paid   credited   on   the  debt:   Idi 

&  Loan  AsHo,  of  .Tackson  t.  Leonard,  B.  A   L.   Aaso.   v.   Braden,   (Te 

54  Miss.  810:  21  So.  Rep.  53,    A  sub-  8.    W.   Rep.    704,-  but   not   in< 

Btantial  renewal,  however,  of  an  uso-  ship  tees;  Crenshaw  v.  Hedrick, 

rions  obligation,   is  not  a  settlement;  47  id.  71.—  and  payment  on  tbe 

Haigh  v.  U.   S.  B.  Ac.  Asso..  supra,  going   to   the   boldera   thereof; 

Usurious  Interest  merged   in   n    jndg-  land  v.  Old  Dominion  B,  A  L. 

ment:    Scbnept's  App..  47  Pa.  St.  37;  atipra, 

or  collector  or  paid  upon  lawful  pro-       38  As   to    what   tbe   obligatioi 

cess  of  execntion  cannot  he  recnvcred  include,  see  infra,  |  8781  and  noi 
back:    Await  v.  BnUw  B.  Aaso.,  34 
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P&ymenta  tor  Shara. —  It  is  a  duty  of  every  member,  as 
«D,  to  pay  dues  until  the  stock  toatures,  tlie  BocietT*! 

terminated,  or  the  membership  is  brought  to  an  end  by 
idrawal."  When  the  member  takee  a  loan,  be  prao- 
tipates  what  he  may  expect  to  be  entitled  to  on  the  shares 
t  their  maturity.  The  obligation,  therefore,  to  confine 
ayments  to  that  period^  becomes  absolute.  It  can  no 
ptional  with  him  to  keep  them  up  or  not.  He  has  re- 
idtimate  fruits  of  his  original  Tiniiertaking,  and  is  bound 
>ut**     The  obligation  and  security,  consequently,  which 

a  borrower,  stipulates  and  stands  for  the  observance  of 
and  the  propriety  of  its  so  doing  has,  it  seems,  never 
ioned.**  Under  the  nomenclature  of  some  statutes  and 
,  there  is  included  under  the  term  "  dues  "  what  would 
rly  be  called  redemption  money,  or  simply  interest;  i.  e., 
sal  dues,  per  share,  of  the  investing  member  being  fixed 
1  figure,  the  same  is,  upon  the  grant  to  him  of  a  loan, 
y  another  fixed  amount,  usually  equivalent  to  interest,  &t 
ite,  upon  the  par  value  of  the  share,  or  upon  the  amount 
ceived  by  the  borrower,  accordingly  aa  the  statute  or 
ion  the  one  or  the  other,  the  whole  constituting  a  single 


Intereat  npon  such  Loans. —  In  the  absence  of  such 
Qt,  interest  is  a  lawful  incident  to  a  loan;  i.  e.,  interest 
imount  actually  paid  to  the  borrower."     As  stock  pay- 

■o.  S  8729,  el  teg.  ton  B.  Asso.  v.  Reynolda,  5  Duer  (N. 

■  Lime   City  B-   S.  &  L.  Y.t  671:  Frnnklln  B.  Af-so.  r    Mnthpr, 

KDCr,  122  Ind.  78.  where  4   Abb.   Pr.   (N.   Y.)   273.    See   infr^ 

provided   for  a  set-otC  of  g  8781. 

gaiDBt   the   debt   and    ex-  «t  Eodl..  B.  A.,  i  384.     GoiirU  will, 

the    latter,    in    six    Fears  to  prevent  iDJiistice.  BDalfze  the  Home 

ite   oC   the   in  corpora  tion,  and    divide    it    into    its     conatituent 

n.  parta:    See  MiIIb  v.  Satisbur.v  B.  &  L. 

11.,  B.  A.,  a  382-383.  Ahw>.,  75  N.  C.  2D2:  Hauner  v.  Greeni' 

3&1.      But   the    character  horo   B.   &   L.   Anao.,   78  id.   188:   Em 

t  the  aecnrity.  in  this  re-  parte  Osborne,  in  re  Goldsmith,  L.  R. 

ler  to  escape  the  taint  of  10  Ch.   App,  41;   Clarkville  B.  &   L. 

,   It    baa   been   Bometimes  Atiiio,  v.  Stephens.  26  N.  J.  Eq.  351; 

m   with   the   requirementq  Delano   v.    Wild.   6   Allen    IMass.)   1. 

ate   under   which    tbe   so-  But  a  division  by  the  association,  for 

mixed   and   with  those  ot  the  purpose  of  impoKine  Keparnte  tinel 

iwn;    Masaey  v.  Cit.  B.  &  for  non-pa.vment  of  each,  is  inadmiRri* 

2   Kan.   tffi4:    Shannon    v.  blp:      Shannon    v.    Howard    Mut.    B. 

It.   B.  Abbo.,  30  Md.  3S3:  Abko..  Sfl  Md.  383. 

v.    Maryland    L,    &    T.  «  Endl..  B.  A.,  **  .IS-I-SSS.  3&4-3g& 

Aaao..  45  id.  541;  Haniil-  A    statute    allowing    ini'rot    on    th* 
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mentB  are  not,  ipso  facto,  payments  to,  or  in  reduction  of,  the 
indebtedness,**  the  amount  of  the  intereet  reserved  does  not  vary 
from  the  date  of  the  inception  of  the  loan  to  that  of  its  £nal  dis- 
chai^g©.**  Payment  of  it  may  be  required  monthly  or  even  weekly, 
under  the  rules  of  the  society  and  the  statutes  governing."  Its 
ruiming  is  not  suspended  by  the  bringing,  or  during  the  pendency, 
of  a  suit  on  the  bond  and  mortgage  of  the  borrower,*"  but  by  a 
lender.*^ 

§  8777.  Pines  for  Non-Payment  of  Duet. — The  liability  to  fines, 
as  has  been  seen,**  is  an  incident  of  membership,  and  therefore,  in 

"  loan ":  Flonnders  t.  Hawley,  78  Whithed,  49  N.  W,  B^.  Sia  The 
Pa,  St.  45;  on  "  loans  advanced ":  reservation  of  interest  apon  the 
Forest  City  &c.  Asm,  t.  Galla-  amonnt  advanced,  In  exceaa  o(  the 
gber,  !S  Ohio  St.  208:  on  "  sum  paid  legal  rate,  where  intereet  is  not 
or  advanced  ":  Balto.  Perm.  B.  &  L,  chBrgeable  on  the  preminm,  renderi 
Soc.  V,  Taylor,  41  Md.  409;  on  the  tranaactloa  asurioas:  Border  State 
"amount  borrowed";  Oak  Cottage  Peip.  B.  Asso.  v.  McCarthy,  57  Md. 
B.  Aaeo,  v.  Eaatman,  31  id.  409,  al-  SSS;  Geiger  t.  Eighth  Gen.  B.  Asso., 
Iowa  It  only  on  the  Bom  actoally  paid  SS  Md.  540;  Parker  v.  IT.  S.  B.  &c. 
the  borrower.  See  also  in  denial  of  Ita  Aaao.,  19  W.  Va.  744;  Baker  v.  Peo- 
ri^bt  to  reserve  intereat  on  premiam:  ple'a  &c.  Abho.,  42  Ohio  St.  AGS.  And 
Hawkeye  Ben.  &  L.  Aaso.  v.  Black-  so  when  there  ia  a  combination  of  in- 
bnm,  48  la.  3SS:  Burlin^on  Uut.  L.  tereat  and  expenses  at  a  falgheT  than 
Ahbo.  y.  Helder,  BO  id.  424;  People's  the  legal  rate;  Waverly  &c.  Amo. 
B.  A  L.  Amo.  t.  UcBlroy,  72  Miss.  v.  Buck,  64  Md.  338. 
441;  17  So,  Rep.  348;  Gordon  v.  Wtn-  M  See  infra,  i  8796. 
cheater  B.  &  A.  F.  Asao..  12  Bnsfa  **  Cit.  Mat  L.  &  A.  F  Abbo.  v. 
(Ky.)  110;  Herbert  v.  Kenton  B.  &  WebHter,  25  Barb.  (N.  T.)  263;  Oty 
8.  AsBO.,  11  id.  296;  Jackson  v.  Cas-  B.  &  L.  Co.  y.  Fatty,  1  Abb.  App. 
aidy,  68  Tex.  282;  Parker  v.  D.  S.  B.  Dec.  (N.  Y.)  347;  Red  Bank  Asso.  v. 
Ac.  AsBo.,  19  W.  Va.  744:  SnUvan  v.  Patterson,  27  N.  J.  Eq.  223.  See, 
jackBon  B.  &  L.  Asso.,  70  Misa.  94;  however,  the  provision  of  the  Ohio 
12  So.  Bep.  G90;  Goodmao  v.  Darant  ntatnte  intended  to  leesen  the  amonnt 
B.  &  J..  Asso..  (MiBB.)  14  So,  Rep.  of  Intcrext  payable  from  year  to  year, 
146:  but  compare  Licking  Co.  Sav..  discusged  in  Seibel  t.  Vict  B.  ABao., 
L.  &  B.  Abbo.  v.  Bebont's  Adm'r.  29  43  Ohio  St.  371. 
Ohio   St.   252.      Under   statutory    nu-       *BTbid. 

thori^,  interest  may  be  reserved  on  *S  German  Fair  HUI  B.  Asao.  v. 
the  nominal  amount  of  the  loan,  i.  e.,  Metzger,  S  W.  N.  (Pa.)  204,  Nor 
the  anm  advanced  and  the  premium  conaeiiueatly,  that  of  tlie  period  of 
bid,  in  Penaylvania:  Build.  Asao.  v.  irmce  allowed  for  payment  of  arream: 
Nenratb.  2  W.  N.  95:  Build.  Asso.  v.  Ibid.  See  also  Union  B.  &  L.  Asso.  v. 
George,  3  id.  23»:  Selden  v.  Reliable  Masonic  HaU  Ahso..  29  N.  J.  Kq.  389; 
S.  &  B.  Asso..  32  Sm.  336:  in  Mis-  and  observe  rate  of  computation  given 
■onri;  Compare  Hamraersloueh  v. Kan-  in  Robertson  v.  Amer.  Homest.  Asso., 
aaa  City  B.  L.  &c.  Asm..  79  Mo.  80;  10  Md,  397:  Cincinnati  Germ.  B.  As-to. 
In  New  Jersey:  Bowen  v.  Lincoln  B.  v.  Flack,  (Cine.  Super,  OL)  1  Rep. 
ft  L.  Asso.,  28  Atl.  Rep.  67:  and.  it  468:  McOaban  v.  Columbian  B.  Asso,. 
aeemB,   in   Mlnneaota:      Fit7.>;ernld   v.    40  Md.  226. 

Hennepin  Go.  Ac.  Asso..  57  N.  W.  *'^  Columbian  B,  Aaao.  v.  Cmmb,  42 
Eep.  1066:  New  York  Cit.  Mut  Ac.  Md.  192:  an  acceptance  of  which 
Aaao.  r.  Webster,  25  Barb.  263;  Ala-  ntarts  the  running  of  interest,  as  if  no 
hama:  Montgomery  B,  A  I~  Abbo.  v.  tender  had  beeo  made,  until  the  money 
BobioBon.  69  Ala.  413:  and  North  is  finally  paid:  ibid. 
Dakota:  Vermont  L.  A  T.  Co.  v.  « S«pro,  S  8T20. 
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is  legally  established,  properly  embraced  in  the  coq- 
torrowing  member  with  the  association.**  Fines,  in 
ociations,  instead  of  being  treated  as  penalties  or  for- 
ight  to  be  r^arded  as  liquidated  damages  for  the  breach 
r's  undertaking  to  pay  upon  regular  stated  days  —  an 
whose  faithful  observance  is  essential  to  the  success 
iation" —  and  aa  designed,  not  so  much  to  punish  the 
iber,  as  to  make  whole  the  faithful  ones  who  suffer  by 
'  The  power  to  impose  them  has  frequently  been  de- 
pend upon  authority  conferred  by  statute.**  On  prin- 
er,  remembering  the  same  nature  of  fines  in  building 
and  their  vital  necessity  to  the  prosperity  of  the  enter- 
annot  be  true."  In  any  event,  however,  unless  the 
rtakes  to  regulate  them,  their  regulation  belongs  to  the 
To  be  effective  for  this  purpose,  the  by-law  imposing 
>e  such,  as  regards  clearness  and  precision,  as  to  render 
and  certain,"  and  as  to  creating  it  by  unambiguous 
Any  ambiguity  will  be  construed  in  favor  of  the 
against  the  association,"  Moreover,  the  by-law  must 
)le  and  equitable  exercise  of  the  power  to  impose  fines."* 


A...  I  394.  DS  Eudl..   B.   A.,   If   41S-42S.    Non« 

contrary,  i.  e.,  that  they  cbq    be   colletrted    unlees   impoaed    by 

□altien     HgaiDet     which  charter  or  by   law.      Build.   Ab*o.   t. 

lieve:     Mulloy  v.   Fifth  Scholler.  3  W.  N.  (Pa.)  431. 

o.,   2   McArtli.   <D.    C.)  eb  Kndl..  B.  A.,  S|  418-^1.    Where 
the  governing  statute  files  a  mnximnm 

A..   M   412-41T;   Bnlld.  rate   of    fines   and     the     by-lawo   are 

[arch,  1880.  nilent  on   the  subjen.   that  rate  may 

Batcher,   L.   R.  3  Bq.  be  enforced:    Harris  B.  &  L.  Asao.  v. 

V.    Howard    Mnt    B.  Simon.  (S  Pa.  Dist.  Rep.  204. 

383:  Ocmulgee  B.  ft  L.  bt  Occidental  B.  &  L.  Asso.  r.  Bal- 

iBon,  52  Ga.  427;  Good-  liyan.  62  Cal.  394. 

B.  &  L.  Abso.,  71  MlBB.  BSRpeiliid.iIn  re  Tierney,  9  Ir.  Rep., 

p.  146;  Roberts  v.  Amer.  Bq.,  1;  S  Ir.  L.  T.  Rep.  29;  Shannon 

.  52  Ark.  572:  36  S.  W.  v.    Howard    Mnt.   B.    As«...   36   Md. 

fee   also   Thompson     v.  383:  Monnmental  Perm.  B.  &  I*  Soc. 

.  2  Oh.  App.  255:  Mat-  ir.  Lewin,  38  Md.  445;  BnUd.  Asso.  t. 

rfield,  L.  B.  4  Ch.  App.  Schuller,  Supra;  Dupuy  t.  Eastern  B. 
ft  L.  Asso.,  68  Va.  460:  SS  S.  B.  Rep. 

1.   ft    I^   Asso.   T.   Gra-  B37:  Three  Towns  British  Mut.  Dep, 

173;  Same  v,  Benjamin.  &  Loan  Soc.  I,im.  y.  Doyle.  13  C.  B. 

«   ».   Cope,   68  Pa.   St.  (N.   S.)   (106   End.   C.   L.   Rep^)   290; 

HoemerstowD  B.  Asho..  Lovejoy  t.  Mulltarn,  37  L.  T.  (N.  S.) 

ink  V.   GermantowQ   B.  77:  46  L.  J..  Ch.  D.  630. 

S,  WEhidl.,  B.  A.,  a  423-425:  Lynn  v. 

T.     Dorant    B.    &    L.  Preemonsbunt  B.  &  L.  Asso,,  117  Pa. 

Setliff  V.   North   Xai<h-  St.    1:    Hairerman   t.   Ohio   B.    A   L. 

Abw>..  (Tenn.l  39  S.  W.  Asso.,  25  Ohio  St.  186. 
IL.  B.  A-  1  417. 
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Their  proper  measure  is  the  actual  damage  the  society  s 
from  the  failure  of  a  member  to  pay  his  dues  or  iustalhi 
which  damage  is  really  equal  to  interest  upon  the  amount,  tog 
with  the  proportion  coming  to  it  from  the  then  obtaJ 
premiums  upon  the  sale  of  money.*"  The  fine  should  he  sligh 
excess  of  this,  so  as  to  make  it  more  profitable  to  the  membi 
pay  promptly  than  to  lag  behind."  Where,  indeed,  the  law  i: 
rule  of  the  society  imposes,  not  a  running  percentage  upon, 
fixed  sum  as  a  fine  for  default,  the  courts  have  usually  construe 
provisions  to  authorize  but  a  single  imposition  of  the  penalty 
not  a  heaping  of  fines  upon  fines,*^  Nor  have  they  permitte 
increase  of  the  burden  of  fines  standing  against  a  member 
charge  of  interest  thereon,®^  or  tolerated  the  addition,  from 
to  week,  or  from  month  to  month,  of  a  fixed  sum,  swelling  th< 
for  the  same  default  upon  the  principle  of  arithmetical  progress 
Whilst  the  same  considerations  that  make  the  prompt  payme 
dues  a  duty  of  prime  importance  to  the  prosperity  of  the  societ; 
justify  the  imposition  of  fines  for  its  neglect,  apply  ^vith  equal 
to  the  matter  of  interest  payments  by  borowers,®  and  thei 
Iwve  very  widely  extended  the  system  to  it  also,  **  yet  the  fa 

«>  Ocmalgee  B.  &  Li.  Aiso.  v.  Thorn-  ter  decree  of  foreclosure  ascert 

H>n.  K  Ga.  427;   Lynn  v.  Freemana-  the  whole  amount  dne  on  a  mor 

burg  B.  &  L.  Abeo.,  gvpra.  including  fines,  the  latter  fonni 

AI  Lynn   r.   PreemanHburg  B.   &   L.  of     the     priucipal     bearing     ini 

AsBo.,    supra,    where   it    is    intimated  Provident  B.  Soc.  v.  Gj-eenhill. 

that  a  6ne  of  from  1  to  2  per  cent  per  9  Ch.  D.  122;  38  L,  T.  Kep,  (N.  S 

month  would,  in  nearl;   all  caaes,   be  ^  Lovejoy  t.  Mnlkam.  37  L. 

anffieient  and  just.     Compare  Re  Mid-  R.)  77:  46  L.  J.  Ch.  D.  630;  S 

dlesborough  B.  Soc.  .^4  I^.  -T.  Ch.  Div.  T.  B.  Ahbo.  v.  Gallier  (cited),  25 

592,   where   it   was   5   per   cent-;   and  (N.   Y.)   263;   Ijynn   t.   Freemai 

McGaimoD  v.  Centr.  B.  Asso..  19  W.  B.  &  L.  Asso..  117  Pa.  St.  1;   1 

Va.  726,  where  the  line  wan  10  cents  v  Eastern  B.  &  L.  Asho..  S3  Yi 

for  fsilnre  to  pay  dues  of  25  cents.  20    8.    E.    R«p.    537.     But    co 

M  See    Three    Towns    &<■.    Soc.    y.  James  D,  Howley  B.  Asso.  v,  1 

Doyle.  7  L.  T,  (N.  S.)  276.    In  re  Tier-  39  Lee.   Int.   (Pa.)   412;   Re   M: 

li«9, 9  Ir.  Rep.  E}q.  1;  Shannon  V.  How-  borongh   B.   Soc..   54   L.   J.   Ch 

ard  Milt  Asso..  36  Md.  383:     Monu-  592. 

mental  Perm.  B.  &  L.  Soc.  y.  Lewin.  «BSee  Bndl..  B.  A..  H  427-42 

88  id.  445;  Build.  Asso.  y.  Sehuller.  3  « See   ibid.,    i   429;    Goncheni 

W.   N.  (Pa.)  431;  HnRerman  y.  Ohio  Sulliyan  B.  &  L.  Asao.,  119  lai 

B.  &  L.  Asso..  25  Ohio  St.  186;  Mc-  21   N.   E.   Rep.   1088;   Bowen  i 

Gannon  y.  Centr,  B.  Asso.,  19  W.  Va.  coin  B.   &   L.   Aaso.,   (N.   J-)   2 

726;  Oonckenonr  v.  Sullivan  "B.  &  L.  Rep.  67;  Parker  y.   Butcher,   L 

Asso.,   110   Ind.   441:   21    N.    B.   Rep.  Eq.  762;  In  re  Middleborough  B 

1088.      But  see  James  D.  Howley  B.  54  L.  J.    Ch.  Div.  592;  nnil  see 

Asso.   y.   Taylor,   39   Leg.    Int.    (Pa.)  non  v.  Howard  Mut.  B.  Asao.,  ? 

412.  383:  CInrkville  B.  Asso.  v.  Ste 

« Parker  v.   Butcher,   Ia   R.   :^   En  26  N,  J.  Bq.  351;  Ocmnlgee  B. 

762.    See  Endl.,  B.  A.,  i  430.  Bat  af-  Aseo.  v.  Tbomson,  52  Ga.  427: 
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thflt  primarily  the  liability  to  fines  is  predicated  upon  the 
jrship  relation,*^  and  that  there  '    respectable  authority  in 

iiintry  restricting  the  right  to  impose  fines  to  the  enforee- 
if  membership  duties  and  disapproving  later  impositions  for 
8  in  the  payment  of  interest,  unless  expressly  authorized  by 


78.  Further  ot  moh  Fines. —  In  so  far  as  fines  in  a  building 
ful,  submission  to  them  is  an  essential  part  of  the  contract 
•*  But  whilst  for  that  reason  it  is  proper  in  the  obligation 
ide  a  covenant  for  their  payment,  they  are  ordinarily  mere 
I  debts  of  the  shareholder  and  do  not  become  a  part  of  his 
!;e  debt  unless  expressly  made  so  by  the  terms  of  the  instru- 
r  unless  under  the  constitution  or  the  by-laws,  sufficiently 
1  to  in  it,  they  are  collectible  out  of  the  proceeds  of  the  sale 
erty  mortgaged  to  the  society.^"  It  has  been  said  that  a 
It  to  pay  "  all  fines  imposed  by  the  articles  of  association  " 
t  make  the  latter  a  part  of  the  mortgage,  or  authorize  the 

consider  them  in  construing  it.^'  On  the  other  hand,  it  has 
lid,  that,  where  the  ndes  of  a  building  association  expressly 

for  fines  and  direct  that  mortgages  given  to  it  shall  secure 
nd  a  mortgage  atithorizea  a  sale  for  failure  to  observe  the 
I  there  may  be  a  sale  under  it  for  default  in  payment  of 

mansbunE    B.    ft    L.    Arrd.,  non  v.  Howard  Mut.  B.  Abso.,  36  Md. 

tut.  in  Rmitli  v.  Old  Dominion  383.     So  that  a  wife's  niortgaKe  to  bc- 

Axw...  119  N.  O.  257;  26  S.  B.  cure  ber  husband's  obligation   to  the 

nnd  Meroney  v.  Atlanta  Nat.  society   stands   for   finpR   incurred    by 

Abbo..  116  N.  O.  922;  31  S.  B.  him:    Juniata  B.  &  L.  Asso.  v.  Miiell, 

.  it  is  held  that  snob  fines  are  S4  Pa.  9t.  313:  see  aina  Maasey  v.  CIt. 

interest,    and     if    by    means  B.  &  U   Asso.,   22   Kan.   621;   Relief 

tbe    asBoeintion    einrta   more  Sav.   F.    Asso.   v.   Lonicshore.   8  IjUz. 

tul  interest,  usnrions.    Where  Ijeg.    Iteg.    (Pa.i    199;    though,    under 

1  interest  are  lumped  in  one  the  atate  of  the  law  at  the  time,  her 

'  supra.   S  8775.  and  form   a  mortKBRe  tor  her  own  debt  could  bind 

bt.  the  samP  eannot  be  divided  ber  only  for  the  amount  nctuaJly  ad- 

■nnfrtitnent  elements  and  a  sep-  vanned,    with     Interest:     Wolbach     t. 

le  imposed   tor   defanH   na   to  Lehigh  B.  Assn..  84  Pa.  St.  211. 

lannon  v.  How.  Mut.  B.  Asso.,  Wgowen  v.  Lincoln  B.  &  I*  Abso.. 

Bl   N.   J.   Eg.   272;   28  Atl.   Rep.   67; 

ennan  v.  Ohio  B.  &  S.  Asso.,  Build.    Asso.   t.    Goldbeck.   17   Phila. 

St.  186.  (Pa.l  242. 

.;    Forest   City   &c.   Abbo.   t.  ti  Robertson      v.      Anier.      Homrat. 

■r,  ib.  208:  Parker  v.  U.  S.  B.  Asbo..  10  Md.  397.   Compare  McCahan 

o..   19   W.    Va.   744.   and   see  v.  Columbian  B.  Asso..  40  id.  226.    But 

I    T.    How.    Mut.    B.     Asso.,  See  Endl.,  B.   A.,   i   443,   and  infra, 

i  8781. 
I.,   a   A,,   tt  41S-416;   Shan- 
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fines. '^  And  even  where  the  mortgage  makes  no  mention  what 
of  fines,  or  of  the  borrower's  liability  to  pay  such,  he,  having 
them,  can  claim  no  credit  for  them  upon  hia  debt.'^'  Whatever  f 
however,  an  association,  under  the  statute  governing  the  caa 
found  to  have  no  right  to  exact,  are  illegal,  and,  no  provision 
them  in  the  by-laws  can  be  enforced  upon  the  theory  that  the  n 
ber's  submission  to  the  rules  establishes  the  measure  of  fines 
pointed  by  them  as  conventional  between  himself  and  the  asa 
tion.^*  And  if  he  pays  them,  he  may  subsequently  defalc 
amoimt  from  the  claim  of  the  association  against  him.™  When 
society  exercises  its  option  to  declare  a  member's  debt  due,  it 
been  said  that  fines  cease  in  respect  of  it,  and  after  commencea 
of  suit  for  recovery  of  the  debt,  the  society  can  assess  no  fur 
fines.'*  But  this  may  be  regarded  as  a  doubtful  point."  VTh 
however,  the  failure  or  delay  of  payment  by  the  borrower  is  cai 
by  excessive  demands  on  the  part  of  the  society,  the  impositio 
fines  for  such  delay,  etc.,  will  not  be  allowed.'* 

§  8779.  PrcmiTimB  Bid  to  Secure  such  loauB.— The  most  e 

flcteristic  incident  of  a  building  association  loan,  and  one  whos) 
gality,  apart  from  statutory  sanction,  wholly  depends  upon 
proper  understanding  of  the  transaction,'^  ia  the  premium.  W 
a  member  of  the  association  wishes  to  loan  money  from  it,  he  bidi 
competition  with  others  desiring  similar  accommodation,  for 
preference,  and  the  loan  is  awarded  to  the  highest  bidder, 
amount  bid  by  him  is  called  the  premium.*"  There  are  subs 
tially  two  methods,  slightly  varying  in  detail  of  form,  in  use  am 
building  associations  for  dischai^ng  the  premium:  (1)  The  g 
amount  of  the  premium  is  charged  against  the  borrower,  who 

13  Setliff  V.  North  NasliTille  B.  &  S.  29  N.  J.  Eq.  389;  Eiidl..  B.  A..  S 
Abso.,   (Tenn.)  39  S.   W.   Rep.   546.  tB  Hughes  v.  Farroein'  S.  &  B.  ■ 

W  CUrkvnie  B.  &   L.   Asso.  v.   Ste-  A?ho.,  (Tenn.)  46  S.  W.  R*p.  362 
phene.    28   N.   J.   Bq.   351.     See   also       J9  Snpra,  SS  S772-8774. 
Selden  v.  Reliable  S.  &  B.  Abbo.,  32       so  The  haais  of  this  biil  is  gene 

Sm.  (Pn.)  3.%  the  par  value  of  the  shares.    But 

^*  Hneorman  v.  Ohio  B.  &  S.  Aaso.,  societj-  mny  estop  itself  by  its  ce 

25  Ohio  St.  18(1.  of  dealing  with  the  borrower  tron 

1^  Ijj-nn   V.   Freemansburg  B.   &   L.  nying  that  a  groBS  premium  bid  it 

Asso.,  117  Pa.  St.  1.  shape  of  a  percentage   Lb  to  be  i 

T8  Murphy    v.    Goodlnnd    B.    &    I.,  puted   upon   the  amount   actually 

Abso.,  2  Kan,  App.  830;  43  Pac.  Rep.  vaneed,  and  uot  upon  the  par  tbIv 

863.  ti...   Bhnreu:     Mnt.   B.   &   I..    A«ac 

"See  German   F.iir   Hill   B.   A.   v.  Tuspntt.   143  111.  pnr>:   32  N.   B.  : 

Metiger,   3  W.   N.   (Pa.l   2I>4:    Union  376;  40  Am.  &  Engl,  C  O.  301. 
B.  &  L.  Afno.  V.  Mastfiiic  Hall  Aaso., 
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aominal  amount  of  the  loan,  less  the  premium  bid,  whil 

obligations  for  the  former,  thus  binding  himself,  fo: 
lay  both  the  sum  actually  advanced  to  him  and  the  pren 
r  (2)  the  premium  is  offered  in  its  shape  of  percentage,  i 
a  the  periodical  payments,  or  as  increased  interest,  an 
yment  diatrihuted  over  the  whole  period  of  repayment  c 
and  dischai^ed  in  instalments,  the  periodical  paym^i 
ented  being  secured  by  the  obligation.  The  essential  ni 
urpose  of  the  premium  are  the  same  in  both  of  these  sy 
:heir  practical  operation  substantially  alike. ^'    In  neitht 

premium  prepaid;  the  borrower  simply  promises  to  pa 
[or  any  purpose  except  that  of  computing  imder  the  groi 

amount  actually  receivable  by  the  borrower,*^  can  it  b 
3  a  deduction  of  money  either  belonging  to  him  in  th 
16  society,  or  of  funds  which  he  was  presently  entitled  t 
r,  at  the  time,  he  has  nothing  in  it  but  a  prospective  ir 
i  final  accumulations  proportionate  to  the  number  of  hi 
Except  where  the  premium  consists  simply  in  an  ii 
e  of  interest,  it  is  not  contemplated  that  it  shall  be  paic 
dollar,  by  the  borrower,  in  strict  conformity  with  th 
B  undertaking.  All  he  is  bound  to  do  is  to  pay  the  per 
lunts  coming  due  upon  his  obligation,  and  to  continn 
itil  the  shares  of  the  society  or  series  to  which  he  belong 
ed  maturity:  then  his  debt  and  his  premium  hid  are  bot 

by  relinquishing  to  the  association  his  credit  in  the  samt 
I  society  is  unfortiinate,  this  period  will  be  reached 
le  time  before  the  borrower's  payments,  with  interest 
int  to  the  abrogate  of  what  he  received,  with  interes' 
ith  what  he  promised  to  pay  by  way  of  premium.     Th 

ere  a  building  HSBOciation  ktms  premiums.     The   correctiiegs   < 

,te  or   charter,    Huthoriz<>d  the  statement   as  to  installment  pn 

upon    the   one   srstem,   it  miums  requires  no  eiucidBtion. 

>t  the  other  without  mak-  83  See  End!..  E.  A..  {  402. 

tract  uniawfui  to  the  pi-  84  id.,  ;;  400-^02.    Beeaiiae  the  pr 

le  reservation  exceeds  the  miura  is  neither  a  prepayment  nor 

'.  interest:   Birmingham  v.  deduction,    gross    premiums    bid    fi 

L  &  T.  Homest.  Aiao.,  45  loans  are  not  presently  earnings  at  tl 

echanics  &  WorltiQemen'a  society  from  which  a  dividend  may  1 

anil  A  B.  Asso.  v.  Wilcox,  declared.    Mnrlis  v.  Monroe  P.  S.  &  1 

■;  Same  v.  Meriden  Agency  Asso.,  52  N.  Y.  St.  Rep.  451.    But  se 
eontra,  Boone  v.  Homest.  L.  Asso..  ; 

q   V.   WorkinKmen's   B.   &  N.    Y.    Supp.   203.     Compare   the   ii 

r  Pa.  St.  ."iW:  Sullivan  y.  accurate  description  of  the  transactlo 

&  L..  Asso..  70  Miss.  94:  in  this  case  in  T^n-  Str.  B.  Asso. 

>.   580,    both   reterring  to  Zucker,  48  Md.  448. 
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for  ascertaining  the  amount  of  the  premium  actuall; 
I  borrower  is  the  date  of  the  maturity  of  the  shares  ai 
on  of  the  assets.** 

780.  Further  u  to  roch  Preminnu. —  From  a  proper 
Qg  of  the  natiire  and  office  of  the  premium,  flows  tht 

not  only  that  it  must  be  the  result  o£  a  competitive  \A 
mere  agreement  between  the  parties**  but  of  free  comp 
5  members  bidding  for  the  loan,®'  as  well  as  that  whicl 
,**  forbids  the  inclusion  of  the  premium  bid  aa  a  basis  J 
3  of  interest."*  Within  the  limits  indicated,  and  proc 
upon  the  basis  of  the  peculiar  nature  of  the  transact: 
;hat  of  express  statutory  sanction,  the  legality  of  the  pn 
ing  from  free  competition,  and  the  right  of  the  associa 
ir  it,  are  almost  universally  conceded,""  the  only  excepti 

reet  Cit?  &C.  B.  Asm.  t.  Gal-  Martin,   13  N.  1.   Dq.  428;   a- 

25  Ohio  St.  208.  215:  and  see  Oo.  B..  L,  &  S.  Aeso.  v.  Oanr 

IB  V.  WorktDEin.  B.  &  L.  Asao..  id.   282;   Bed    Bank   Abbo.   t. 

Bt.  514,  524.  Bon,   27   id.   223;   Clarkville   B 

t«i   V.    People's   &o.   Abbo..   42  Abso.   t.   Stepbene,    26  id.   351 

t.  6S5.   But  Bee  New  Jersey  B.,  Jersey  B..  L.  &  Sav.  Co.  v.  Bf 

1.  Co.  v.  Bachelor.  54  N.  J.  E<i.  54    id.    600;    35   Atl.    Rep.    7« 

I  Atl.   Rep.  745,  (citing  Clnrk-  mortgnRe  being  good,   as   to  t 

:.   &   L.  Abso.   v.   Stephens.   26  mium  included  ia  it,  ae  SfcaJn 

Eq.   351.1   that   bidding   is   not  sequent  ioeumbranoprs):  CiL  1 

Bl  to  the  validity  of  a  loan  at  &  A.  F.  Abso.  v.  Webater,  2f 

ium.    Certainly,   the  borrowers  (N.  Y.)  263;  City  B.  &  L.  Oo.  t. 

ot  bid   in  person,   written  bids  1   Abb.   Aki,   Dee.   (N.   T.)   34' 

■ith   the   secretary    beinfi    suffi-  cordia  S.  &  A,  Aaso.  t.  Read, 

Hngbes  v.   Partners'   S..   B.   &  Y.   474;   West  Winsted   8.   Bk 

).,  (Tenn.)  46  S.  W.  Rep.  362.  Abbo.  v.  Ford.  27  Coon.  282:  S 

pra.  i  8726.  Rice,   ib.   2a3:   People's  8.   Bk 

?  gupra.  i  8776.  note.  Asso.  t.  Collins,  ib.  145;  Forw 

•  Endl..  B.  A..  H  403-^04.  &c.   B.    Asso.    v.   Gallagher.   2 

yer  v.   Barnes.   6  Bine.     N.   C.  St.  206:   HaKerman  v.  Ohio  E 

■  Ennl.   C   L.   Rep.   335:   Bur-  Abbo..   ib.  186;   Licking  Co,   S. 

f.    Cotton.    5    De    O.    &    Sm.  B.  Abbo  v.  Bebout'B  Adtn'r,  29  i 

Enc.   L.   &   Eq.   57:   Sengrave  Rates   v.   People's   &c.   Asso., 

p.   1  De  G.,   M.  &   O.   783;   15  fi.'>5;  Robertson  t.  American   I 

:..  &  Eq.   Rep.  477:   Cutbill   v.  Asso..  10  Md.  307;  Shannon  v 

•a,    1    Eirh.   4M:    In   re    Dur-  ard  Mut  B.  Asso.,  36  id.  383; 

0.  Perm.  Ben.  B.  So.,  I>.  R.  12  pare  Oeiger  v.  ELgbth  Germ.  B 

6:  Selden  t.  Reliable  8.  &  B.  58  id.  560;  Border  State  Ac.  J 

32   Sm.   (Pa.)   336:   .Tnrrelt   t.  Hayes.  61  id.  587:  Same  v.   H 

68    Pa,    8t.    67;    Johnston    v.  68  id.   52:»   Delano  v.   Wild.  C 

■th  B.  &  I..  Abbo..  104  Id.  394;  (Mass.)   1;   Bowker  v.   Mill   R 

(re  B.  Abso.  v.  Keller.  2  W.  N.  T.    Asbo..   7   id.    100:    Merrill 

29;    Relief    Snv.    F.    Assn.    v.  Intire.   13  Gray   (Mass.)   157:  ' 

lore.    8    r.uz.    Leg.    Reg.    (Pa.)  v,    Biftelow.   15  id.    130:    Shan 

ranktin  B.  Abbo.  t.  Marsh.  29  Dunn,  43  N.   H.  194:  Hawkei 

L.  225;  HobokeD  B.  Asso.  v.  &  L.  Asso,  y.  Blackbuni,  48  I 
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ig  in  Eentucty,*^  North  Cftrolinfl,**  South  Carolina," 
•*  But  a  premium  which  is  the  result  of  &  rale  fixing  a 
>elow  which  no  bid  will  be  received,  is  not  within  this 
nd  its  inclusion  in  the  contract  as  something  to  be  paid 
as  uflurious.'*  Moreover,  it  has  been  the  understanding 
ervation  of  a  premium  is  lawful  only  in  what  is  properly 
lilding  association  loan,  (i,  e.,  one  which  is  virtually  an 
It  upon  the  stock,  and  the  extent  of  the  borrower's  lia- 

which  is  not  ascertainable  at  its  inception)*"  and  that  it 
111  in  what  is  known  as  "  definite  payment "  contracts, 
IS  provide  for  cancellation  upon  the  payment  of  a  pres- 
:ained,  definite  amount,  though  spread,  in  installments, 
A  of  years." 

fnt.  L.  Asso.  T.  Haider,  FsKan  v.  People's  8.  &  L.  Asso.,  RS 
MasBev  v.  at.  B.  &  S.  Minn.  437;  57  N.  W.  Rep.  142;  Miehi- 
ID.  624;  Snliaa  B..  8.  &  Ksn  B.  &  S.  Amo.  v.  McDevitt,  77 
fleUon.  ib.  751;  Malloj  v.  Mi<-h.  1;  43  N.  W.  Rep.  760;  Sullivan 
B.  Asso.,  2  McArth.  (D.  t.  .TnokRnn  B.  &  L.  Aaso.,  70  Miss  94; 
t  V.  Slconomical  B.  Abro..  12  So.  Rep.  GOO;  LiTinfiBton  L.  &  B. 
EVhite  V.  Mechanics'  B.  Ahso.  v.  DTiimmond.  49  Neb.  200-  «S 
Jratt.     <Vs.)    233;    Will-    N.  W.  Rep.  375. 

^Bso.  T.  Gilbert,  23  id.  ftl  Be«  Gordon  t.  Winchester  B.  ft 
».  Seldner,  77  Va.  283;  A.  F.  Abbo..  12  Bash.  110;  Herbert  v. 
nieeline  B.  Aseo.,  19  W,  Kenton  B.  &  L.  Ahko.,  11  id.  2tW; 
lier  T.  V.  S.  B,  Sec.  Aaso.,  RenderBon  B.  &  I^.  Aaso.  t.  Tohnaon. 
-annhlin  t.  Cit.  B.  L.  &  88  Ky.  191;  10  S.  W.  Hep.  787. 
:  Ind.  204;  ShafFrey  t.  « See  Milla  v.  SallBbur;  B.  &  L. 
a  S.,  L.  &  B.  Abso.,  64  Aaso.,  75  N.  C.  292;  Latham  v.  Wash- 
Co.  L.  Abbo.  t.  Richards,  inirton  B.  &  L.  Abso.,  T7  id.  145;  Vann 
»arker  v.  Fulton  L.  ft  B.    t.   Fayetteville  B.  &  L.  Abbo.,   75  id. 

166;  Van  Pelt  v.  Home  494;  Banner  t.  Greenaboro  B.  ft  L. 
o.,  79  Id.  439;  Patteraon  Abbo..  78  id.  188;  Overby  v.  Fayette- 
icn'a  B.  ft  L.  Asso..  14  vtllp  B.  Asbo..  81  id.  56;  but  compare 
)77  (oTerTulinK  in  this  re-  Smith  t,  Mechanica'  B.  ft  L.  Aflso., 
I   V.   Nashville  B.   Abbo.,    73  id.  372. 

SetlifE  T.  North  Nashville  83  Columbia  B.  ft  I-.  Asso.  v.  Brf- 
>..  (Tenn.)  89  S.  W.  Rep.    liniter.   12  Rich.    Eq.   124:   Mechanics 

L.  ft  T.  Co,  V,  Whifhed,  ftc.  Asbo.  t.  Doraey,  15  S.  O.  462; 
9  N.  W.  Rep.  318;  Amer.    Thompson  v.  Gilitson.  28  id.  ,'>34;  6  S. 

T.   Linifcan.  46  Lb.  An.    E.  Rep.  Sas. 

Rct).  aflft:  Reeve  v.  I-n-  0*  .Tackaon  v.  Cassidy.  68  Tex.  282;  4 
K  56  Ark.  335;  19  8.  W.  S.  W.  Rep.  541;  El  Paao  B.  ft  L. 
lylor  V,  Van  Buren  B.  ft  Aaso.  v.  Lane,  81  Tex.  369;  17  S,  W, 
Ark.  340:  19  S.  W.  "Rep.  Rep.  77;  Bexar  ftc.  Asso.  v.  Bobinaon. 
'.  Amer.  B.  ft  L.  Asao.,  78  Tex.  1«3;  14  S.  W.  Rep.  227;  Ah- 
I.  618;  Montgomery  Ac.  bott  v.  Intemat.  B.  &  L.  Abbo..  2S 
Dlnson,  69  Ala.  41,1;  8e-  8.  W.  Bep.  622;  Intemat.  B.  &  L. 
Ktm.  y.  Lakf,  id.  456;  Asso.  t.  Mavers.  id.  1132.  See  on 
Qjthe,  100  III.  413;  Free-  this  subject  aim,  anlr.  i  8772. 
wa  Ac.  B.  Aaso..  114  id.  «  Myers  v.  Alpena  L.  &  B.  Aaso., 
V.  Qnincy  B.  ft  L.  Aaao..  (Mich.)  75  N.  W.  Rep.  W4. 
nt.  B.  ft  I..  Aaso.  v.  Tas-       M  See  antf.  j  8772. 

306:  32  N.  E.  Bep.  376;       or  See     Birmingham     v.     Maryland 
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'81.  lIor^fBge  Security  for  such  loani. — The  power  t( 
)  members  with  the  reaervationfl  referred  to  involves  thi 
!  mortgage  security  for  the  performance  of  the  com 
lortgage  is  a  security  for  the  payment  of  money  only 
tute,"*  and  operative  only  so  far  as  authorized  by  it  e 
-laws  of  the  association,  and  in  conformity  therev 
as  no  reservation  inserted  in  it,  which  is  not  contempla 
and  by-law,  can  be  enforced  under  it,""  so,  on  the 
f  the  loan  was,  in  fact,  a  building  association  loan,  nt 
E  the  instrument  will  deprive  it  of  its  character,  inciden 
»e8  as  such.^*"     On  the  question  of  its  validity,  therefoi 

Perm.  Homeat.  Amo.,  45  Md.       id  Ibid.:  Hagennan  v.  Ohii 

>mpare,  however,  York  &p.  Co.  L,    Amo..    2S    Ohio    St.    188; 

»ttn,   186   Pa.   St.   150,   where  Aeso.  v.  Schuller,  3  W.  N.   (P. 

contract   wbb   sllowed   to   in-  and  see  Smitb  v.  Mechanics'  B. 

premium,  and  also  Pioneer  S.  Abbo.,  73  N.  C.  372;  Balto.   Pi 

!o.  T.  Kasper.  (Kan.)  52  Pac.  &  L.  Soc.  v.  Taylor.  41  Md.  4( 

3.  ininKham   t.    Maryland    L.    & 

9sey  T.  at.  B.  &  L.  Ahbo.,  22  Asho.,  45  id.  541.    It  ia  general 

a.  ITie  mortgage  may  be  apon  ceded,   however,   to   be  proper 

d  property:      Sheffield   &e.   B.  elude  stipulalioni  for  the  payt 

.  Aizlewood,  L.  R.  44  Gh,  Div.  Kround-rent,      tazes,     insuranc 

:agraye   v.    Pope,   1   DeG.,   M,  slinLler  chargeB:    Robertson   t. 

S3;   15   I^sl.   L.   &  Eq.   Rep.  Homeat.  Abso.,  10  Md.  397;  Ha 

chattels:  see  Bismarck   B.  &  Greensboro  B.  &  h.  Asso.,  7! 

>,  T.   Bolster,  92  Pa.   St.   123;  188;  Overby  t.  Fayetteville  B 

>n  equitable  title:  see  Lincoln  Asso.,  81  id.  56:  HuntinKton  &i 

.  Abso.  v.  Haas,  10  Neb.  581;  t.  Mclsheimer.  14  W.  N.  (Pa.)  1 

operty  of  a.  stranger  to  the  as-  Btipulatiou    that,   on    defaalt   i 

n    as    well    as   of    a    member:  ment  of  daes,  etc.,  the  whole  c 

I  8756.  note.    The  bond  ^ven  cured,   with  interest,  fines,   etc 

member  is  the  debt;  the  mort-  be  forthwith  collectible,  ia'not 

^c<l^eB   it:      See   Eagle  Benet.  alty  against  which  equity  will 

tpp.,  75  Pa.  St.  226.    It  is  held,  Concordia  S.  &  A.  Asso.  v.  R 

luilding  association  may  assign  N.  Y.  474.    But  see  Pagan  v.  [ 

ber's  mortgage  In  payment  of.  S.  &  L.  Asbo.,  55  Minn.  437;  57 

llateral  for  a  debt.  e.  g..  a  claim  Rep.  142,  where  Bueh  a  atipnlati 

ithdrawing  member:    Quein  v.  referred  to  as  showing  that  thi 

108  Pa.  St.  375,  or  for  a  loan  action    was    not   properly    a    I 

off  holders  of  stock  in   a  ma-  association  loan, 
cries:    North  Hudson  M.  B.  &       ''•^Building   Asso.   y.    Robini 

..  v.  First  Nat  Banlt,  79  Wis.  Leg.  InL  (Pa.)  5.    Though  the  1 

N.  W.  Rep.  300;  11  L.  R.   A.  er's  obligation  binds  him.  in  . 

}e  also  Munhall  v.   Boedeeker,  failure  to  comply  with  its  eon< 

App.  1.11;  Murray  v.   Spott,  fl  to  payment  of  a  penal   Bum.   i 

as.   519.    Whatever  rights  the  more  can   be  collected   than   v 

;or  had  in  respect  of  payment  really  due  by  him:    Dart  v.  Sou 

mortgage   remains  to  him  un-  B.  &  L.  Asso.,  99  Oa.  704;  3* 

1:    Endl..  B.  A..  %  455.  Rep.   171.    See,  however,   Yort 

inklin   B.   Asso.   v.    Mather,   4  &<:     Co,    v.    Gallatin,    186    I 

T.  (N.  y.)  273.  150,  for  a  strict  and  liberal  » 

snnon     v.     Howard    MuL    B.  tion  which  made  the  contract  a 

t6  Md.  3S3.  payment  contract  governed  by 
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its  relatioTl  to  tlie  usury  lavs,  the  form  of  the  mortgage  is  not 
decisive."*  It  must  be  read  and  construed  in  the  light  of  the 
actual  facta  of  the  case,  and  with  reference  to  the  constitution  and 
bj-lawB  of  the  aaaociation  and  the  statute  under  which  it  is  incorpo- 
rated.'*** As  a  result,  the  full  and  detailed  elements  of  the  con- 
tract, even  so  far  as  the  borrower  is  concerned,  are  rarely,  if  ever, 
specified  in  his  mortgage. '*"*  There  are  principally  three  classes  of 
mortgagee  used  in  building  associations,  any  particular  one  being 
adopted  accordingly  as  the  intention  of  the  framers  of  the  govern- 
ing statute  or  by-law  seems  best  served  by  its  peculiar  form:  (1) 
That  in  which  the  fact  of  an  advancement  upon,  or  redemption  of, 
shares  is  recited,  and  the  condition  calls  for  regular  stock  payments 
of  fixed  amounts,  and  performance  of  membership  duties  and  lia- 
lulities  generally,  together  with  the  payment  of  redemption  money 
or  interest  on  the  amount  advanced  (this  item  being  frequently 
lumped  together  with  the  stock  payments  under  the  name  of  dues) 
to  the  end  of  the  society's  existence;  (2)  that  in  which,  in  addition, 
the  sum  advanced  is  made  repayable,  (3)  that  in  which  the  nominal 
amount  of  the  loan,  the  par  value  of  the  shares  advanced,  thus  in- 
cluding the  premium,  is  made  payable,  with  interest  (upon  that 
whole  sum,  or  only  upon  the  actual  advance,  accordingly  as  the  one 

press  terms  and  relieved  tbe  bor-  of  the  coDtraet,  his  liability  api>D  It 
rower  from  liabilities  which  other-  was  held  at  an  end  at  the  expiration 
wise  attach  to  members  who  become  of  six  years  from  the  loan);  and  WU- 
borrowers.  See  also  Interstate  S.  &  son  v.  Schoenlaab,  (Mo.)  12  8.  W, 
L.  AsBO.  T,  Calms,  16  Wash.  215;  47  Rep.  361  (where,  a  borrower  having 
Pac.  Rep.  509.  given  his  note,  secared  b;  tmet  deed, 
los  Ibid.  antborlElnK  sale  on  default  In  monthlj 
IM  Endl.,  B.  A.,  jj  435.  442-4tiL  and  weekly  payments,  the  latter  was 
BobertHon  v.  Amer.  HomeBt.  Aaso..  10  held  to  refer  to  the  stock  payments 
Md.  SOT,  is  to  Ihe  contrary.  Bat  that  required  by  the  rules).  Of  course,  the 
dedsion  is  sufficiently  eiplaiaed  by  transaction  must  be  a  lawfnl  one  ia 
McCahaa  r.  (Tolumbfan  B.  Asso.,  40  order  to  be  privileged  aa  a  building 
Id.  226,  234-2%  which  decidea,  that,  aseociatlim  loan:  and  theretore  a  dl- 
where,  by  proper  reference,  the  mort-  rector  of  such  a  aodety,  girlnit  an 
gage  incorporates  the  mles  of  the  ordinary  bond  and  mortjtage,  with  a 
society,  it  ia  conatrned  with  referenco  secret  understanding  with  his  fellows 
to  the  same.  To  the  earns  effect  ia  that  it  was  to  he  paid  by  his  stock, 
Ume  City  B.,  S.  &  h.  Asso.  v.  Wag-  will  be  held  to  its  liberal  terma: 
aer.  122  Ind.  680  (where,  the  by-laws  Panicborn  v.  Citia.  &c.  Asso.,  36  N.  J. 
dedarisg  that  all  loans  ijioold  be  due  Eg.  341.  Where  the  loan  is  not  prop- 
in  six  yeara  from  the  date  of  incor-  erly  a  building  aasociatiou  loan,  no 
poration,  or  on  the  maturity  of  the  obligatlocL  la  Incurred  by  the  mort- 
(Ttock,  and  that,  in  either  case,  the  gagor  except  by  the  coirenanta  of  hia 
borrower's  stock  ahoald  then  be  aet  mortgage:  Oommercial  B.  &  L.  Asso. 
off  against  and  eitingniah  hie  debt,  t.  Mackenzie.  85  Md,  132:  36  Atl.  Rep. 
and  the  borrower's  obligation  referring  754. 
to  the  by-IawB  and  making  them  part      lOE  See  BnHd.  &  L.  News,  Feb.,  188B. 
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or  the  other  may  be  lawful),  Btock  payments,  etc.,  being  b1 
for  as  in  the  other  caaee.  Each  of  these  forms  covers  a  gi 
lesser  portioB  of  one  of  the  same  contract  between  the  soc 
its  borrowing  member,  and  read  in  the  light  of  the  constiti 
ments  of  that  contract,"^  and  of  the  statute,  and  charter  am 
provisions  governing  the  same,  all  of  them,  in  their  practici 
are  substantially  the  aame.^*"  It  has  been  held  that  a  build 
ciation  may  assign  the  mortgages  taken  by  it  from  its  mec 
collateral  security  for  money  borrowed  by  it,"*  or  in  paym* 
as  collateral  for  the  claims  of  withdrawing  members."*  Bi 
the  governing  statute  requires  the  deposit  of  these  secu 
trust  for  members  and  creditors,  and  allows  them  to  be  wi 
only  on  payment  (for  cancellation)  or  on  default  (for  the  pii 
foreclosure),  the  society  cannot  sell  them.^^"  And  even  a 
the  validity  of  a  transfer  of  a  mortgage  held  by  a  building 
tion,  a  power  of  sale  given  therein  to  "  the  trustees  or  truatet 
time  being  of  the  society,"  has  been  held  incapable  of  bei 
cised  by  the  transferee,  who,  consequently,  could  make  nc 
the  property  under  the  mortgage."'  Nor  can  it  be  doubtf 
where  one  building  association  transfers  its  loans  to  anot 
effect  is  a  continuation  of  the  borrowers'  original  contract 
hands  of  the  transferee,  and  the  borrowers  are  entitled  ti 
with  the  new  association  upon  their  loans,  for  the  payments 
the  fiist  association.'" 

§  8782.  Bemediea  against  One  who  Forchasea  Snbject 
a  Xort^a^. — A  building  association,  mortgagee,  may,  if  it 
exercise  all  the  powers  that  are  given  it  concurrently."* 
chaser  subject  to  a  building  association  mortgage,  who  took 
feited  shares  of  the  defaulting  borrower,  agreeing  to  pay 
the  purchase  money  by  installments  of  a  certain  amount,  wi 
quently  held  liable  under  the  rules  of  the  society  (authorizi 

iM  Supra,  SS  8772-8774,  tronefer  on   nn    obliftstion 

lOTSee  Endl.,  B.  A.,  %i  48ft-43&  therein:   Homp  B.  &  L.  Abb 

108  North  Hudson  Mnt.  B.  &  L.  Asso.  Pelt,  »*  Ga.  615:  21  S.  E.  R 

T.  First  NHt  Bank.  70  Wig.  31:  47  N.  at      least,      where      the      ti 

W.  Rep.  300.  nmonntB  to  a  virtual  dissoii 

loeQiiein  v.  Smith.  108  Pn.  St.  325.  to  the  right  of  the  sodety's 

110  Trowbridne  v.  Hamilton,  (Wash.)  see  infra,  i  8796,  note. 

52  Puf.  Rep.  328.  ilBNeal  t.  New  South  B.  & 

m  m  re  Piimnfv  v.   Smilih.   118971  (Tenn.l  46  S.  W.  Rep.  755. 

2  Oh.  351.    Nor  esn  the  iwciety  prose-  "Sid.,  JS  393,  45a 

ente  a  suit  peuding  at  the  time  at  the 
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tenns)  to  fines  for  Qon-payment  of  the  itiBtallineQts."' 
rho  purcliased  property  oa  which  a  building  association 
d  of  trust,  agreeing  to  paj  off  the  debt  due  the  same  at 
'.  $40  per  month,  was,  it  was  held,  not  to  be  treated  aa  8 
'  the  association."' 

For  wliat  Purposei  such.  Kort^a^ea  are  Auetiv— 
ing  funds  actually  accumulated  and  obligations  to  paj 
distinct  from  the  mere  stock  contributions,  the  mortgage: 
building  association  are  assete  for  the  purposes  of  taxa- 
t,  not  being  available  for  presently  realizing  a  fund  to  paj 
inced  shares,  but  only  as  an  eventual  set-ofF  against  tht 
hich  they  were  advanced,  they  are  not  assets  for  the  pur 

y    V.    Fanner.    2S    Beav.  519;  42  Id.  63fi.  no  nutter  whether  tlu 

ding  aMociation  mortgaEe  transaotioD   be  regarded   as  coDBtJtut- 

against  a   aubsequent  in-  ing  teehnicall}-  a  loan  or  an  advance 

for  the  premium  included  whether  the  bonds  and  mortgagea  b» 

lersej  B.  Ii.  &  InT.  Co.  v.  eured  the  repajment  of  the  pribdpaJ 

1  N.   J.   Eq.  600:  35  All.  sum,  or  the  performance  of  a  collateral 

s  to  the  right  of  a  vendor  duty:  ibid.    See  also  State  v.  Redwood 

uch  a  mortgage  to  set  up  Fnlls  B.  &  L.  Abho..  45  Minn.  154:  B' 

of  usury,  see  ante,  t  8774.  N.   W.   Rep.   640;    10   L.    K.   A.   782 

wtelle  V.  North  Ainer.  8.,  Where   the   Constitution   of   the   state 

14  Utah,  443;  48Pac.  Rep.  requires  oil  corporations,  except  thoB< 

rendee  of  property  subject  formed  for  benevolent,  religious,  scieO' 

ge  to  a  building   associa-  tific   or   educational   purpoaea.   to   paj 

■  right  to  claim  credit  for  an   incorporation   tai.   the   tegislatun 

the  entire  stock  interest  of  raunot   exempt    building   asaooiatlons 

as   it   appears   to  be,    al-  State   v.   Mcfirath,  95  Mo.   183.    Bui 

nown  to  such  vendee,  the  in  the  absence  of  surh  restriction,  the 

absolutely   transferred   a  legislature  may.  as  against  all  public 

ber  of  hia   ahares  to  the  officers,   as  well   as  against  a   county, 

release  from   taxation   the  notes   and 

Hill  B.  Ahbo.  v.  Hilton,  mortgages  itlven  by  members  of  aucfc 

:D.    C.)    107.     Where   the  associations  to  them,   and  remit  such 

■hile  purporting  to   be  on  taxes  already   made  but   not  yet   eol- 

iple.    was   only    upon    the  lected:    Selmn  "B.  &  Ij.  Asso.  v.  Wot- 

;le,    it   was   held   not   de-  gan.  57  Ala.  3.^.    In  Enslnod.  the  pro- 

aubsequent  purchaser  of  visions  of  the  statute  oiempting  from 

procured  a  quitclaim  deed  atamp  duty  bonds,  aecuritiea  and  as- 

der  of  the  equitable  title:  surances    given     on     account   of   any 

&   8.   Abso,   V,   Haas,   10  friendly   society,   whs   held   to  extend 

)ee   B.   c.   as   to   effect   of  to  bnilding  asaodations   and   building 

clerk   in  entering  deacrip-  association      mortengee;      Walker     T. 

lises   on  numerical   index.  Giles.  6  O.   B.  (60  Bngl.   C.  I...   Rep.) 

to  effect  of  omission   in  662;  Willinma   v.  Haywood.  22  Beav. 

name  the  person  author-  220.   and   to  include   mortgages   iciven 

Queen  Citr  Perpet.  B.  to   them   by  strangers   as  well   as  by 

7t.  53  Md.  397;  Prostburg  members:   Thorn  v.  Croft.  L.  R.  3  Eq. 

JO.  T.  Iiowdermilk,  50  id.  193.   per  Wood,  V.  C    See  Bndl.,  B. 

A.,  ff  468-159. 
.  Hornbftcker,  41  N.  J.  L. 
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[  winding  up."^  Neither,  for  similar  reasons,  are  the 
set  the  demands  of  withdrawing  members.^'* 

'84.  Voltmtary  Kepajment  by  thei  Borrower. —  It  is  ol 
e  contract  of  loan,  as  well  as  the*  usual  terms  of  the  set 
^or  its  faithful  observance,  is  inconsistent  with,  and  imp] 
?eB,  the  right  of  withdrawal,"*  The  rules  of  some  8o< 
)ly  declare  that  borrowers  shall  not  have  that  right,  e 
sondition  of  previous  repayment.'**  Yet  the  same  r< 
make  withdrawal  a  valuable  right  to  the  investing,  T( 
ar  provision  in  favor  of  the  borrowing  member.  Hence 
rded  to  him,  at  all  times,  the  right  of  voluntary  repay 
rms  upon  which  this  right  is  to  be  exercised  may  be  regi 
Dte,  which  cannot,  of  course,  he  departed  from  to  the  ] 
f  the  borrower,'*'  or  by  charter  or  by-law  provisions. 
les  of  withdrawals,  the  requirementa  of  such  provisions 
3tly  obser\-ed  by  the  borrower  desirous  of  availing  hims' 
mvileges,'^  though,  in  the  construction  of  the  provi 

Bter  y.  Log  Cnbin  B.  Abbo.,  38  tain  number)  of  the  Bocietj'a, 
S;   Endl..   B.   A.,   j   457.    The    ries'.   mnnint;,   only   whole  reai 

for  the  time  being  aeciired  to   be  connted,  snij  no  allowance  cl 
ins   association   by    mortKameB    for     additional     fractions     of 
I  members,  within  tbe  meaning    Build.   Aaao.   t.   Rock,  9  Phila. 
Jnglish  Build.  Soe.  Act  of  1874,    75.    Compare  Fitzgerald   v.   Hei 
lUbB.   2,   ia  not   limited   to  the   Co.  &c.  Asbo.,  (Minn.)  57  N.  W 

of  prinolpal  secured,  but  cov-  10661  Sueh  proviafona  are  said 
loana  due  on  the  membera'  se-    applj   to.  eaaes-  of  loreclosnre   i 

at  the  time  of  the  iiiana  to  the    fault,    but   only    to   Toluntary 

whether  for  principal  or  In-  ments:  Mut  B.  &  L.  Aaao.  t 
and   all   inHtallmente  not  then    cott,   143  111.   305;   People's   B. 

due,  but  secured  by  tile  mort-  Aaao.  v.  Billing,  104  Mich.  IS 
d  outBtanilinc;  Neath  B.  Sbo.  N.  W.  Rep.  373.  See  on  this  b< 
,  Tj.  R.  43  Ch,  D.  158:  and  in  here  referred  to,  Endl.,  B.  A 
ning    the    amounts    odvaneeii  405-406. 

an  ultra  vires  loan  bj  the  so-  iM  Shannon  v.  Howard  Mn 
1  aecnritj-.  the  whole  amount  Aaso.,  36  Md,  383,  But  a  buildi 
Is  to  be  taken,  although  a  sociation  which  demands,  as  a 
Bion  was  charfsed  for  the  ad-  tion  of  repayment  or  withdraw 
nd  deducted  from  it:  ibid.  sum    greater   than    what    ia   dui 

ite  v.  Redwood  Falls  B.  &  Ii.  peraists  in  such  demand  after  i 
vpra.  tention   has  been   directed   to  tl 

>  Endl.,  B.  A.  H  128-133,  447.  ror.  is  in  no  position  to  urge  thi 
e  Anderson  B,  &c.  Asbo.  t,  borrower  has  lost  his  right  to 
on,  88  Ind.  405.  See  Southern  or  withdraw  by  his  non-action  fo 
I.  Aaao.  T.  Harris.  98  Ky.  41:  eral  years  thereafter,  wher^  be  c 
'.  Rep.  261:  ante,  i  87f.7,  note,  to  pay  the  amount  legally  due  f 
by  proTiding  for  a  rebate  sociation  at  the  time  of  his  pn 
e  amount  payable  of  a  certain  repayment  or  w!thd~awai,  anr 
on  of  the  premium  bid  for  ever  since  been  rendv  and  willi 
inexpired   year   (within   a   cer-   settle  on  that  baais:    People's  B. 
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the  right  of  repayment  is  to  be  favored.^^  So  construed,  their 
term,  as  concerns  the  right  itself  and  the  benefits  or  rebate  to  be 
allowed  the  repaying  borrower,  are  binding  upon  both  parties,*** 
subject  only  to  such  modifications  as,  remembering  that  the  con- 
tract of  loan  or  mortgage  and  the  contract  of  membership  are  in- 
separably interwoven,  and,  therefore,  to  be  construed  together,  are 
introduced  by  subsequent  alterations  in  the  by-laws  which  legiti- 
mately affect  the  latter,  and  are  not  inconsistent  with  either.*" 
In  the  absence  of  any  such  statutory,  charter  or  by-law  provision  on 
the  subject  of  repayment,  where  the  repaying  borrower  desires  to 
obtain  a  discharge  not  only  from  his  debt,  but  also  from  his  mem- 
bership, the  same  proportion  of  bonus  or  benefit,  the  same  share  of 
the  common  profits  as  is  conceded  to  withdrawing  members'^  is  to 
be  accorded  to  him.*"  Apart,  however,  from  any  such  provision 
the  general  rule,  adopted  in  England  and  recognized  in  America, 
obtains,  that  a  borrower  may  redeem  his  property  mortgaged  and 
disehai^e  his  indebtedness  by  payment  of  all  the  future  subscriptions 
which  would  accnie  under  his  contract  until  the  dissolution  of  the 
society,  or  the  expiration  of  the  series,  its  prol>able  duration  to  be 
ascertained  by  calculation  and  the  future  payments  to  be  treated  as 
immediately  due,  his  stock  being  abandoned  to  the  association.'^ 

Aaso.  T.  Fnrey,  47  N.  J,  Eq.  410;  20  borrowers  could  hp  affpcted  by  iobse- 

Atl.  Bep.  380.  qiicnt  nilea   requtrine  contribution  to 

i23En(ll..  B.   A.,    Itl    137-138:   Oak  lonacH    before    obtainiDR    releases    of 

Cottage  B.  Aaso.  v.  Eastman.  31  Sid.  their    mortgaireB,—  a    liahiiity    which 

556;     Barker    t,     BiRelow,     15    Gray  wan   not  impospii   upon   thPin   by   the 

{Mabh.>  130,  mien   an  thev   etooil    when   the  loans 

13*  See    Endl..    B.    A.,    H    134-144;  were  token.    Se*.  however,  In  ri;  Nor- 

Moflley  v.  Baker,  C  Hare,  87;  1  Hali  wich  &c.  B.  Sue.,  L.  It.  1  Ch.  D.  481; 

&.  Tpt.  301;  27  Bn^fl.   L,  &  Bq.  Rep.  Archer  v.   HErrlscra,   supra;   Auld   t. 

512:  Seairrave  y.  Pope,  1  De  O.,  M.  &  CUsrow  &e.  B.  Soc.,   L.  B.   12  App. 

G.  783;  15  Eng!.  L.  &  Bq.  Rep.  477;  Cas.  107:  Bnekle  v.   Lordonng.  56  L. 

Fleming  v.   Self,  3  De  O.,   M.  &   O.  J.    Ch.   437;   Brownlie   T.    Riirb^U,    8 

897:   Areher  v.   Harrison,   7  id.   404;  App.  Cas.  336;  Pout  t.  Nortli  Brit.  &c. 

Smith  T.  Filkington,  1  De  Q.,  P.  &  J.  Hoc.,     11     id.     487;     McKenney     v, 

120:  Parmer  v.  Smith,  4  H.  &  N.  IflS;  Diamond    State    L.    Abso.,    8   Hoaat. 

Sparrow   v.    Farmer,   26    Beav.   511  (Dell.)   557;    18   Atl.    Rep.   005.    And 

(wliere   the   right   to   repay   was   held  compare  Lime  City  B,,  S,  &  L.  Aaao. 

to  be  Mill  sob^stlng.  though  the  period  v.  Wagner.  122  Ind.  78. 

filed  for  the  termination  at  the  aociety  IM  See  tupra,  |  873IX 

had  eipired);  Oal£  Cottace  B,  Asbo.  t.  i2t  Fleming  y.  Self,  tuprn;  People'i 

Kastmau,  31  Md.  556,  and  cases  infra,  B.  &  L.  Asso.  t.  Furey,  47  N.  J. 

jtostim.  Bq.  410:  20  Atl.  Rep.  800:   IntpmHt, 

120  Seo    Bndl..    B.    A,.    H    141-142;  B.  &  L.  Aeso.  v.  Blering,  (Tpt.)  26  8. 

supra,  ii  8721,  8732.  8770;  Bosenburjr  W.   Rep.   30;   Turner   Ban   Verein   t. 

T.  NorlhumherlHud  B.   Soc.,  22  Q.  B.  tl-oodhum.  27  Ohio  L.  J.  400.     This 

D.  373;   Wilson   v.   Miles   riatinc   B.  extends  to  the  reduction  of  redemption 

Soc,  id.  381:  Bradbury  t.  Wiid  riS,*©!,  moneva:     Smith  v.  Filkington,  ginira^ 

Ch.  377.   In  these  cases  it  waa  held  that  vx  Mosley  T.  Baker,  6  Hare,  87;  1 
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This  rule  recognizee  two  important  principles:  (1)  that,  in  striking 
the  account  between  the  borrowing  member  and  the  association,  at 
any  time  after  the  creation  of  the  indebtedness  and  prior  to  its 
working  off  in  the  natural  course  of  the  scheme,  he  is,  if  he  so 
chooses,  to  be  credited  ivith  all  his  periodical  payments  on  account 
of  stock  and  interest;  and  (2)  that  he  is  to  be  credited,  in  the  absence- 
of  any  allowance  by  statute  or  by-law  on  account  of  profit  or  other 
benefits,  only  with  hie  actual  payments.*^     Where,   however,   a 

Hsll  &  Tw.  801;  3  ne  C...  M.  &  G.  Workinfrmcn'"  B.  &  L.  Aaso..  97  Pa. 
1032:  Flconing  t.  Selr.  ib.  007:  Smith  St.  514;  RickB  t.  Dumut  B.  &  L.  Asso.. 
T.  PllklDgton.  1  D«  Q.,  F.  &  J.  120;  <Mi38.)  18  So.  Rep.  359  (citiug  Abso. 
Parmer  v.  Smith,  4  H.  &  N.  19G;  v.  Mt-Elroj.  72  Misa.  411;  17  So.  Rep. 
Sparrow  y.  Farmer,  26  Benv.  511;  34S.  holding  that  the  borrower  is 
Handley  v.  Farmer,  29  id.  362;  St».i-  to  be  eharged.  (or  piirposea  of  virfnn- 
grave  v.  Pope,  1  Do  G.,  M.  &  G,  783;  tnry  repayment,  with  the  pripe  of  the- 
15  Bngi.  L.  &  Eq.  Rep.  477;  Hoboken  ntock  held  by  bim,  the  moothly  dnes 
B.  Asso.  V,  Martin,  13  N.  J.  Bq.  428;  tor  each  nhnre  bo  held,  the  monthly- 
Somerset  Co.  B.,  L.  Sc  S.  AsBo.  v.  interest  at  the  agreed  rate,  and  iu. 
Vandervere,  11  id.  282;  Slechnnlcs'  B.  ease  of  default,  the  airreed  fines,  and 
&  L.  Asso.  T.  Conover.  14  id.  219  (not  to  be  credited  with  the  amonnta  paid 
diatiirbed,  in  this  particular,  in  17  id.  by  him). —  and  the  aucceedioit  eectionit 
407);  City  B.  &  L.  Asso.  v.  Fatty,  1  of  the  text. 

Abb.  App.  Dec.  (N.  Y.)  347;  Cit.  Mut.  iw  Endl.,  B.  A.,  |  132.  The  fact 
L.  &  A.  F.  Abbo.  v.  Webster,  25  that  the  security  is  given  for  a  definite^ 
Barb.  (N.  Y.)  264;  Robertson  t.  Amer.  Bum,  rather  than  for  mere  payment  nf 
Homest.  Asao.,  10  Md.  307;  Shannon  dues,  etc..  Is  of  no  practical  moment, 
V.  Howard  Mut.  B.  Asso.,  36  id.  383;  as  alFectiug  the  application  of  the  rule 
Ijlater  v.  I^og  Cabin  B.  Asso.,  38  id.  stated,  though  it  may  make  its  appii- 
115:  MeCahan  t.  Columbian  B.  A.,  40  cation  less  difficult  and  more  certain: 
id.  226:  HenninithauBeu  &  WolEE  t.  ib.,  S  133.  Where  lie  charter  and  by 
FLscher,  50  id.  583:  Birder  State  Perp,  laws  required  the  mortgagor  to  pay 
B.  Abbo.  v.  McCarthy.  57  id.  SS-l;  6  per  cent,  iatereat  in  monthly  in- 
Home  Mut.  B.  Abbo.  t.  Thursby,  58  id.  Btailmonta,  and  Blxty  cents  per  ahare 
284;  Uagerman  y.  Ohio  B.  &  S.  Assn..  monthly  dues,— fifty  cents  into  the  loan 
25  Ohio  St.  188;  Bisk  v.  Dclphus  B.  fund  and  ten  to  defray  expenses,— with 
&  h.  AsBo.,  31  id.  517:  Cincinnati  an  option  to  repay  his  loan  on  thirty- 
Oerm.  B.  Asao.  t.  Flach,  1  Rep.  (Cine,  dnyn'  uotiee,  it  was  held,  that,  on  ex- 
8ii|jer.  Ct.)  4fi8:  Winchester  B.  Asso.  ercialng  bis  option,  he  was  to  be 
V.  Gilbert.  23  Gratt.  (Va.)  7fi7:  Fox  charged  with  the  loan  and  interest, 
T.  Cottace  &e.  Asao.,  81  Va.  (177.  See  and  credited  with  his  payments  into 
also  Titley  r.  Amer.  B.  &  L.  Abso.,  the  loan  fnnd,  and  interest  on  each 
sa  Fed.  Rep.  818:  Roberts  t.  Amer.  payment  from  the  value  of  it.—  but 
B.  &  L,  Aaao..  52  Ark.  572.  and  not  with  any  dividends,  the  by-laws 
Mandlin  v.  Amer.  S.  &  L.  Asbo.,  63  denying  the  right  to  anch  to  borrow- 
Minn.  3.'i8  (Infra,  §  878G,  notel.  and  crs:  Middle  States  I..,  B.  &  Const. 
Richards  v.  Bibb  Co.  L.  Aaso.,  24  Ga.  Co.  v.  Haeerstown  Blattress  &c.  Go., 
ISW;  Ocmulgee  B.  &  I>.  Asao.  v.  82  Md.  406:  33  Atl.  Rep.  886,  In 
Thomson,  52  id.  427:  Georpia  State  Merchantville  B.  &  L.  Aaao.  v.  Zane, 
B.  &  I..  Aaao.  v.  Amer.  Inv.  &  L.  Co.,  iN.  J.I  38  Atl,  Rep.  420,  the  holder  of 
(Ga.)  20  8.  B.  Rep.  200:  Ovcrby  v.  Iwenty-five  ahares  gave  a  mortgage 
Fayctteville  B.  &  Li.  Asao.,  81  N.  C.  to  a  building  association,  pledging 
56;  Hoakins  v.  Mechan.  B.  &  Ij.  Abso.,  hia  stock  as  collateral:  anbaequentlr 
84  id.  838;  Hekelnkaemper  V,  G-rni.  B.  he  gave  a  second  mortjrage  to  an- 
&  8,  Asbo.,  22  Kan.  540:  Glynn  v.  other  party  on  the  same  property; 
Home  B.  Aaso..  ib.  74S;   W&tklna  t,  thereafter   he   was    allowed   to   witb- 
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"  "borrower  Ancceeds  in  rescinding  liis  contract  with  an  association  on 
the  ground  of  fraudulent  inducements  employed  to  draw  him  into 
it,  on  the  part  of  those  whose  acts  are  imputable  to  the  society,  he 
is  chargeable  only  for  what  he  has  actually  received  and  legal 
interest  thereon.*'"  And  so,  too,  where  the  society,  by  a  change  of 
its  by-laws,  has  rendered  itself  powerless  to  fulfill  its  part  of  the 
contract.'" 

§  8786.  Befanlt:  Beath.— It  follows  from  principles  above 
Btated,  that,  where  a  borrower  makes  defawlt,  and  thereby  puts  liim- 
Belf  outside  of  the  provisions  of  statute  or  by-law  giving  a  benefit 
to  one  voluntarily  repaying,'**  the  only  credit  he  can  claim  upon 
his  debt,  by  reason  of  his  past  payments,  is  the  amount  of  dues  and 
interest  actually  paid  in  by  him."*  But  the  society  caunot  equi- 
tably claim  to  recover  on  the  borrower's  obligation  without  giving 
him  any  credit  thereon  for  his  stock,  at  the  same  time  forfeiting  it 
to  the  society.'"  "Where  the  obligation  provides  that,  upon  a  de- 
draw  his  stock  and  sabatitute  twenty-  L.  Aeso.  v.  CoDOver,  suprn;  Link  t. 
five  shares  ot  it  Inter  series,  o(  Germantown  B.  Asao..  88  Pa.  St.  15; 
little  Tftlue  at  the  time,  as  collateral  MeOrath  v.  Hamilton  B.  Asso.,  14  id. 
for  his  loan  from  the  nocietj.  and  re-  383;  Henscl  v.  Internat.  B.  &  Li. 
ceived  the  withdrawal  value  of  the  Akho,,  rTe:t.)  20  S.  W.  Rep.  116.  It 
first  twenty-five  shares:  It  was  held  must  be  remeniberpd.  however,  that 
that  this  was  not  a  payment  of  his  the  amount  of  the  ndvancv  Is  not  the 
debt  to  the  society,  so  as  to  postpone  measure  ot  the  borrower's  liubillly. 
Its  first  mortfiraice  on  his  property  to  but  the  n(t((re)inte  of  what  he  would 
that  of  the  seeond  morteagee.  have  paid  hntl  he  perfnrmed  his  con- 

laoNenman  v.  X.  Y.  Mut.  S.  &  L.  tract:  Oeorgfa  State  B.  &  L.  Asso. 
Asso..  44  N.  T.  Snpp  886.  On  a  snit  t.  Amer.  Inv.  &  L.  Co.,  (Oa.t  29  3. 
by  a  member  for  account  and  to  re-  E.  Rep.  299.  To  get  at  tblH.  the  rule 
deem,  the  decree  should  name  a  reii-  laid  down  in  Roberts  v.  Amer.  B.  & 
■onable  term  for  payment  and  order  L.  Asso,,  S2  Ark.  r>72;  30  R.  W.  Rep. 
•ale  on  default.  Rlchs  v.  Dnrnnt  B.  KlSi,  is  to  ascertain  the  amount  of 
&  h.  AsBo..  (Miss.)  18  So.  Rep.  358;  dues  and  interest  up  to  the  time  of 
and  when  the  bill  shows  n  desire  to  maturity,  as  estimated:  the  principal. 
tenninate  connection  with  the  soelety,  which,  with  interest  for  the  supposed 
it  will  afford  full  relief  by  aseerlnin-  time,  will  araount  to  the  (lues  and  in- 
ing  what  is  due  on  the  stock  and  end  terest  so  calenlnteit,  equals  the  pres- 
the  whole  coDtrovemy:  Middle  titates  ent  v.ilue  of  the  anticipated  payment, 
&c.  Co.  V.  HaKerstown  &c,  Co.,  supra,    and  that,  together  with  arrearsEes  and 

lailntemat.  B.  &  L.  Asso.  v.  Bra-  fines,  is  the  amoont  collectible  by  the 
dep.  (Tex.)  32  S.  W.  Eep.  704.  aBsoclntion.     To  the  same  eEfect,  sub- 

133  Watkins  v.  Workinemen's  B.  &  stantintly,  is  Mandlin  v.  Amer.  S.  & 
L.  Asso..  07  Pa.  St.  514:  Matterson  I.,.  Asso.,  63  Minn.  3.1S;  (US  N.  W.  Hep. 
V.  BIderfield,  L.  R.  4  Cb.  207,  and  fi45.  Bee  Murphy  v.  Ooodland  B.  & 
■ee  Mechanics'  B.  &  h.  Asbo.  t.  Con-  L.  Asso.,  2  Knn.  App.  330;  43  Pnc. 
over,  14  N,  J,  Bq.  210.  Rep.  8fi3,  for  method  of  computation 

1*3  Watkins  v.  Workinttmen's  B.  4,    on  default  nnder  Kansas  stntntes. 
L.  Aaso.,   tupra;  Barker  v.   Bicelow.        13*  See  ante,   %  8720.    Where  a  de- 
15  Gray  (Mass.)   130;  Endl..  B.  A.,  ii    fenda nt  own edorifrin ally  sixteen  shares, 
149,  480-482.    See  also  Mechao.  B.  &    then  bought  twenty-four  more  from 
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fault  in  ^tipulatca  pavments  for  a  certain  length  of  time,  .the  whole 
amount  shall  at  once  become  due,  it  is  optional  with  the  societv  to 
act  promptly  u]M)n  such  default, '**  or  to  delay  actioo.  and  in  the 
latter  event,  when  it  does  proceed,  it  will  be  entitled  to  an  acconnt- 
jng  up  to  the  time  when  it  elects  to  foreclose. ""  On  the  death  of  a 
borrower  and  sale  of  hLs  property,  discharging  the  society's  mort- 
gage, the  same  allowance  is  to  be  made  as  in  case  of  roluntar},' 
repayment.'" 

§  8786.  Special  Amnt^meiiti. —  In  the  same  manner,  whil?t  it 
is  lawful  for  a  building  aa'^ociation  to  compromise  with  its  bor- 
rowers,"* and  hence  to  sanction  a'metho<I  and  terms  outside  of  those 
provided  by  statute  or  by-law  for  the  extinction  of  their  indebted- 
ness,"' such  an  arrangement  can  be  taken  advantage  of  only  by 
those  who  avail  themselves  of  the  privilege  in  the  manner  and 
within  the  time  specified  by  the  resolution  permitting  it.**** 

g  8787.  Effect  of  Bepayment,  etc.,  on  Hembenhip :  Application  of 
Stock.—  Any  settlement  of  a  loan  in  which  credit  is  given  the  bor- 
rower for  his  stock  interest,  terminates  his  membership.  Such  an 
application,   however,  does  not  follow  as  a  matter  of  course.'*' 

othor  hnldcrH,   pa.vin»(  them   the  calls  IM  Booz'b  App.,  109   Ps.   St.  502. 

thiTPon   up  tfl  the  date  of  piirehsBf.  no  Watkins  v.   Workingmen's  B.  & 

(whirh  »hnren  were  transferred  to  her  L.  Abso.,  9T  Pa.  St.  514:  Booz'n  App., 

en   thp  books,)   and  thereupon   got   a  tiipra,  (where  It  was  also  held,  that, 

loan,  nhe  wbh  entitled  to  credit  upon  siirh  n  resolution  having  been  adopted, 

it    in    respeet    of    these    twenty-four  another  may  ho  validly  and  bindinsly 

dbareii  as  if  they  bad  been  oriRinnlly  adopted    limiting    the    priviletre   to   a 

owned  by  her  ;  Mntnnl  S,  &  Jj.  Asho.  pertain  time,  beyond  which  borrowers 

V.  Owings,  (Ky.)  43  H.  W.  Rep.  422.  shall   not   be   at   liberty   to   claim   its 

iw  Giving   time   may.   aecording   to  pTivilegcsl.     Sneh     arrangemmts.     in 

ftmith  T.  Old  Dominion  B.  &  L.  Abbo.,  generol,  apply  only  to  persons  volnn- 

110  N.  ('..  2r.7;  2«  R.  n.  Rep.  40.  re-  tnrily  repnying:     Johnston  v.  Elii.  B. 

IciiHO  a  wife  who  has  mortgaged  her  &   I'.   Aseo.,   104  Pa.   St   S9i.     Com- 

property  for  her  husband's  debt  to  the  pare,   however,   Hohoken   B.   Asso.   v, 

■oeiety.  Martin.   13  N.  J,  Eq.  428.  where  the 

"fl  i;.   S,   S.  &  l.^   Co,  V,  Cnde,   15  arrangement    was    designed    to    be    a 

Wimh.  3S:  i7>  Pne.  Bep.  050,    But  see  final  one,  and  henee.  equitably,  appli- 

T'.  S,  8.,  I..  &  B.  Co.  T,  Sullivan,  80  cable  to  all  borrowers:  also  G<w^n  v. 

F...1.  Rep.  702.  that  the  neeonnting  Is  Kelly.    (Tex.)    25   S.    W.    Rep.    1133, 

to  be  M  of  the  time  when  the  right  where  it  was  held  that  a  Boeiety,  after 

aeemeil.  insolvency,  could   not  refiiae  to  settle 

13T  Snider's  Est.,  ti4  T/Psc.  Int.  (Pa.)  upon  the  terms  offered  previously   to 

4!>:   i,   e.,   the  withdrawal   value,   not  other     borrowers.       Compare     infra. 

the  eflliniated  value,  is  to  He  allowed;  S  STSXI. 

Ilensel    v.    Intemat.   B.   &   L.   Asbo..  **'  Compare  Eversmann  v.  Schmitt, 

i"inra.  B3  Ohio  St.  174:  41  N.  a  Bep.  13a; 

138  ftapra,  «  8760.  ante  i  8735,  note. 
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Stock  payments  are  not  ipso  facto  payments  upon  the  indebted- 
ness.'" But  they  may  be  80  applied  by  the  member,"*  hia  represen- 
tative'** or  his  surety,'**  unless  he  has  lost  his  control  over  them  by 
assigning^**  them,  subject  to  the  association's  claims,  to  a  third 

naBndl.,  B.  A.,  ii  477^ftl;  North  470;  Bnild'g  Asbo.  t.  Timmine,  3  Fbila. 

Amer.  B,  Asso.  t.  Sutton,  35  Pa.  St.  (Pa.)  209;  Btiild'g  Abbo.  t.   ReiU,   ib. 

63;   Spring  Gnrden   Ahbo.   t.   Trades-  345;  SavingH  Fund  v.  Miirrnr,  14  Leg. 

men's   L.   Asbo.,   4C  Id.   4B3:   Link  t.  Int.  (Pa.)  133;  Columbia  B.  Asbo.  t. 

GenuantnwiL  B.  Aasa.,  89  id.  15;  Wat-  Dohbinn.   15  id.  45;  Build's  Abso.   t. 

kins  Y.  Workinfrmen'B  B.  &  L.  Abbo.,  Rowe,  ih.;  Orerby  v.  Fayetteville  B. 

97  id.  514;  Kreamer  t.   Biuld.  Asao.,  &  L.  Abho..  81  N.  C.  56;  Hoskins  v. 

6  W.   N.    (Pb.)   2«7;   Build.   Asso.   t.  Mwhan.   E.   &   L.   Abbo..   84   id.  SSa 

EBhelbnch,    7    id.    189:    Build.    Abbo.  And  bw  Foi  v,  CotttiBC  B.  F.  Ahbo., 

T,  Wall,  ih.  240;  KmBBCBHlnfr  B.  Abbo.  81   \b.  677.     In  York  Trust  &c.  Co. 

t.  Roan,  9  id.  15;  Springvitlo  B.  Abso.  v.  Gallatin.  18fi  To.  St.  LW,  it  is  beld 

T.  Raber,  33  L*«.  Int.  (Pa.)  329;  Sel-  that  the   appropriation   of  stock   poy- 

deo  V.  Reliable  S.  Sc  B.  Abso.,  32  Sm.  fnents  in  linuidatlon  o(  tbe  debt  may 

(Fa.)     33ft;     Economy     B.     Ahbo.     t.  be  made  by  tbe  terms  of  tbe  coutraet 

Hnngerbueblcr.  93  Pa,   St.  ffiS;  Ger-  between  the  society  and  the  borrower, 

mania    B.    Af<«o.      r.    Neill,    ih.    322;  i.  e.,  at  tbe  inception  of  tbcir  relation! 

Early    &   I.ane'ii    App..    89   id.    411;  aa  lender  and  borrower,  once  for  all, 

Weiss'e  App..  5  W.  N.  (Pa.)  423;  Me-  and    that,    if    so   made,    every    stock 

chanics*   B.   &   L.   Abbo.   v.   Conorcr,  payment  rocb.  pro  tanto.  in.  reduction 

14  N.  J.  En-  210  (not  diaturhed  In  this  of  the  debt,  without  regard  to  losses. 

partJcnlar  by  17  id.  4!}7l;_  People's  B.  etc.,  of  the  society,  and  tbat  all   the 

ft  L.  Abso.  t.  Furej.  47  N.  3,  Eq.  410;  borrowers  can  ever  be.  even  upon  iii- 

20  Atl.   Rep.  890:  Hoboken   B.  Abso.  HolTency  of  the  BBsociation,   beld  foe 

T.  Martin,  13  N.  J.  Eq.  428;  Someraet  is   the  difference  between   tbf  acgre- 

Co.  B..  Ij.  &  8.  Asbo.  v.  Vandervere,  gate  of  his  payments  and  tbe  face  of 

11  id.   282:   State  v.   Hornbacker.   42  his  obligation  -  which  Beema  to  be  an 

N.  J.  L.  aiS:  Hrkelnkflemppr  v.  Cer-  implied   recognition  of  the  Ifgality  of 

man   &c.   Assn..   22  Kan.   549;   Seibel  •■  definite  payment "  contracts. 

T.   Vict.   B.   Abso.,   43   Ohio   St.   371;  im  Spring  Garden  Abbo.  y.  TradoB- 

■nUey  T.  Amer.  B.  &  U  Asbo.,  52  Fed.  men's  B.  Abbo.,  4fi  Pa.  SL  493:  Karlv 

Rep.  618;  Reeve  v.  Ladies'  &.C.  Asso.,  i    Lane's    App,,    89    id.    411;    North 

56   Ark.   SSii;    19    S.    W.    R*p.    017;  American   B.   Abso.   t.   Smton.  3^  id. 

Barker   v.  Blgelow,   15  Gray   (Mbbs.)  4(13:    WiitkiuB    v.    Workingmcn's    B. 

130,    137;     Delano   v.   Wild,   6   Allen  Asso..  97  id.  .■)24;   Econcimr  B.  Asbo. 

(Mbhb.)  1:  Rowland  v.  Old  Dominion  v.   Hiingerbuehler.   93   id.   213:   Wnd- 

B.  &  L.  Asso..  118  N.  C.  173:  24  S.  Hogpr  t.   Washington   &c.   Abbo..   153 

B.  Rep.  360:  Equitable  B.  &  L.  Abso.  id.  622.    Comparo  Pion«'r  R.  &  L.  Co, 

T.  Vance.  49  S.  C.  402;  27  S.  H.  Rep.  v.   Cannon.  06  Tenn.  5M).  .16  8.   W. 

274:  29  id.  204:  IMoneer  S.  &  L.  Co.  Rep.  3S0;   Hamf  v.  Everheart.   (Tes.) 

».   Cannon,  96  Tenn.   50Q:   36  S.  W.  44  id.  8Sf>.  where  it  Is  said  that  thU 

Rep.  386;  Post  v.  Mechanics'  B.  &  L.  rlgbt  does  not  exist  without  an  agrea- 

Asbo..  97  Tenn.  406:  .S7  S.  W.   Rep.  ment  giving  it. 

216;   Sweenev   v.   El.   PaB<)   B.   &   L.  IM  E.    g..    assignee    for    beneHt    ot 

Abbo..    (Tei.)    26    S.    W.    Rep.    290;  creditors:     Spring    Garden    Abbo,     v, 

Blakelev    r.    Samp.    id.  282;    BniUl'g  Tradesmen's  B.  A.,  supra. 

Asbo.   v.   Logan.   (Tex.)  -33   id.   1088;  MB  srnsacy  v.  Cit.  B.  Sec.  Asso..  22 

Pioneer   S.   &   L.   Co.    v.    Everheart,  Kan.  624:  If  tbe  surety  pays  the  debt, 

(Tei.)   44   id.   885;   Price   v.   Kendall,  he   Is   eutiUed    to   Hubrogatlon   to   the 

(Tex.)   36   id.   810:   Rogers  v,   Raines,  society's   rights   upon    the   borrower's 

(Ky.)  S»  id.  483.    See,  eontrn.  Knpfert  stock,   as  against   an   attaching  cred- 

T.   Guttenberg   B.   Asso.,   30   Pn.   St.  itor:   Diener   v,   Egolf.   1   Chest.   Co. 

4flB;   Hnebps'   App..   ih.   471 ;   Philan-  Rep.  fPn.)  5.^ 

thropic  B.  Abso.  v.  McKnight,  33  id.  _    l«  See  supra,  }  8736,  note. 
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party.^*'  It  may  also  be  so  applied  by  the  association  itself,  hold- 
ing the  stock  under  an  assignment  as  collateral  security."*  And 
its  right  to  make  such  application  of  it  cannot  be  defeated  by  the 
borrower  as,  e.  g.,  by  making  a  second  assignment  of  it  to  another.^** 
But  the  duty  to  make  it  may  be  enforced  upon  the  association  by  a 
jimior  mortgagee  of  the  property  on  which  the  association  holds  its 
mortgage.'""  But,  there  being  no  application  by  the  borrower  and 
no  snoh  equities  in  the  way,  the  association  may,  if  the  borrower's 
obligation  is  such  as  to  warrant  it,  proceed  upon  the  same  and 
collect  the  whole  loan  without  giving  credit  or  making  any  deduc- 
tion for  stock  payments  theretofore  made  by  him.""  In  such  case, 
however,  if  the  society  realizes  its  claim,  the  borrower's  member- 
ship is  preserved,""  and  he  is  entitled  to  a  return  of  the  stock 

mSehobor  v.  Apcommodntion  S.,  F.  l.'t:  Asso.  v.  Wall,  7  Phila.  189.     The 

&  L.  Asso.,  36  Pn.  St.  223;  Philndcl-  rUhtB  of  the  junior  creditor,  howerer, 

phltt  Mere.  L.  Abho.  v.  Moore,  47  id.  tire  protected  by  the  doctrine  of  sub- 

223;    WndlinKcr    v.    Washington    &e.  roKQtion,   n-herehy,   though    the   asxn- 

Aeho.,  supra.  cialion  will  not  be  prevented  from  pro- 

1*8  S]irinK  Garden  Abso.  y.   Trades-  e<-edlng   upon   the   njortgnge  or   com- 

inen's  B.  Arso.,  siipya;  North  Anier-  petled    to    exhaust    the    stock    before 

ica   B.    Abso.    t.    Sntton,   35   Pa.    St.  doing  eo,  the  creditor  will  be  Bubstl- 

46.3;    Economy   B.    Asgo.    v.    Hnnger-  tnted    in    ita    rights   upon    the    same: 

bnchler,  D3  id.  258;  and  Bce  Vnnneman  Eudl.   B.   A.,    H   4«(V466.     A   BObse- 

6  Swedesboro  Loan  ftp.  Asro.,  43  quent  judgment  creditor  does  not  seen» 
N.  J.  Eq.  263;  7  Atl,  Rep.  67fl.  An  to  hnye  the  name  standing  as  a  junior 
assignment,  absolute  on  its  face,  to  a  mortgagee:  Herbert  v.  MechnnicB'  B. 
building  association  may  be  shown  to  &  L.  Asso.,  supra.  An  atlachius 
Iinre  been  only  as  collateral  securit;^:  creditor  takes  nothing  in  the  stock  at- 
Ginz  V.  Stumpb,  73  Ind.  200,  inched  until  after  the  society's  righta 

1*0  Wnd linger    t.    Washiugton    &c.  are  exhausted:   Early  &  Lane's  App., 

Asso,,  fupra.  89  Pa.   St.  411;  Hempcrly  v,  Tyson, 

ISO  Herbert    v.    Mecban.    B.    &    L,  170  id.  38.5;  Weiss'  App.,  5  W.  N.  (Pa,) 

Asso.,  17  N.J.  Eq,  497;  Redhaiik  Abso.  423;   Compare   Economy   B,   Asso.  t. 

T,  Patterson,  27  Id.  223;  WashinEton  Hungerbuehler.  03  Pn.  St.  258:  Central 

B.   &   L.   AsBO,   T,    Beagben,    lb.   99;  B.  A.  v,  Rchmitf,  12  W.  N.  (Pa.)  23Q. 

Phitippsburg  Mut,   L.   &   B,   Asso,   v.  If  there  are  any  eqnities  to  compel  the 

Han-k,  ib.  3K>:  Reilly  y.  Mayer.  12  id.  prior   lien   crptlitor  to   satisfy  himself 

[Mi:   and   see   Winchester   B.   Asbo.   t.  from  any  particular  flind.  the  junior 

Gilbert,  23  Oratt.  (Va.)  7S7,    In  Pcnn-  creditor     mu«t    notify     bim     thereof: 

Bjlvaniu     this     doctrine     is     denied:  T'niontown  B.   &  li.   Asso's  App..  ft2 

Spring  Garden   As,io.  y.  Trudesmen's  Pn.  St^  200.    Sec  WaHhington  B.  &  L, 

B.  Abbo.,  46  Pu.  St,  493:  Link  y.  Ger-  Asao.  y.  Beagben,  giipra. 

mantown  B.   Asso.,  89  id.   15;  Eeon-  iBi  People's  B.  &  L.  Asso.  t.  Furey, 

omj  B,  Asso,  V.  Hungerbuehler.  93  Id.  (N'.   J.)   20   Atl.   Rep.  890.     And   see 

258;  Hemperly  t.  Tyson,  170  id.  385:  North    Am.    B-    Asso.    v,    I>utron.   35 

Springville  B.  Asso,  y,  Raber.  3-1  Leg,  Pa,    St.   463;    Economy    B.    Asso,    t. 

Int,  328;  Bnilding  Asso.  y.  Eshelbach,  Hungerbuehler,  93  id.  258. 

7  Phila,  189:  Fleiden  v.  Reliable  L.  &  wa  North  Am.B,  Asso,  v.  Lutron, 
B,  Asso..  .H2  Sm.  33G:  Krenmer  y.  »iipra;  People's  B.  &  L.  Asso.  y,  Fu- 
Springfield  B.  Asso,,  6  W.  N,  287:  rey,  »iipra.  See  also  Henninghausea 
KingBessing  B.   Asbo,   y.   Roan,  9  id.  &  Wolff  y.  Fischer,  50  Md.  583. 
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pledged  as  collateral  security  for  the  loan.'"  A  sale  upon  a  mort- 
gage, of  course,  divests  the  land  covered  by  it  of  its  lien.""  But  it 
does  not  necessarily  discharge  the  deht,'"  nor  as  has  heen  seen,'" 
doee  voluntary  repayment,  whilst  it  extinguishes  the  debt,  extin- 
guish also  the  mortgage  in  so  far  as  it  secures  the  performance  of 
membership  duties,  unless  accompanied  with  an  abandonment  of 
the  stock  and  consequent  cessation  of  the  membership  relation.'" 

103  Rowland  V,  Old  Dominion  B.  &  Rep.)  Ml,  hat  compare  Sheriff  v.  Rlrn- 

L.  Aaso.,  116  X.  C.  877;  118  id.  173:  ton,  28  L.  T.  (N.  S.)  65.     That,  how- 

"22  S.  B.  Rep.  R,  pvpr.   a   deficiency   may   be   recovered 

iM  Oermania   B.   Aaao.   t.   Neill.  93  by  action,  see  Vnten  v.  Anton.  4  Q.  B. 

Pa.  St.  322.  182;    3   G.    &    D.    351;    Merahan    t. 

IW  E.  g..  n-here  th»  proceeds  are  in-  CoUimbinn  B.  Aaso..  40  Md.  2;)7;  Ger- 

Bufficient     to      liquidate     the      whole  mania   B.   Asho.  y.   Xeill.  03  Pa.   St. 

amonnt     due     the     awodation;      See  323.     It  U  Mid  In  Foi  v.  CottaRp  B. 

Ifiddleditrh  v.   Ellia,  2  Eieh.  365:  8  F.  Arxo..  81  Va.  6T7,  that  a  sale  on 

Scott,    N'.    R.   406;   2    D.    &   T..   29»;  default  should  be  for  such  amount  of 

Matthevr  t.  Baekmore,  1  H,  &  N.  761,  cnab  hb  Ib  Deceeaary  to  pay  eipeosefl 

that,   where  there   Ib   a   covenant   tor  and  snms  due. 

repayment,   assumpsit   will   not   lie  to  IM  fupra,  I  8718. 

recover  a  deficiency:   See  also  Price  t.  IBT  End!.,  B.  A.,  H  67-4S,  449. 
KoultoD,  10  C.  B,   (70  Engl.  C.  L. 

7351 


DiB.1izedOyGoO<^lc 


7  Thomp.  Corp.  §  8791.]     building  and  loan  associationi 


CHAPTER   CCXLIII. 


DISSOLUTION  AND  WINDING  DP. 


Section' 

ST90.  Modes  in  nlilch  these  aRioclo- 
tions  may  become  disBolTed. 

8791.  Voluntary  surrender  of  char- 
ter: inBolv«vcy:  abandonnient; 
-    withdrawal. 

879Q.  Dissolution  by  decree  of  court; 

S70S.  Distribution  of  assets  on  in- 
solvency. 


Sectiox 

87&4.  Member's  petition   for 

up. 
87%.  Effect   of   dissolution   a 

ciety  and  members. 
870e.  Effect  of  dissolution  or  i 

mem    as    to    ijorrowe 

pensions. 
8797.  Foreign     building     aaao 

contracts:    i 


§  8790.  Modes  in  which  These  AsMoiationa  "Uaj  Becoi 
solved. —  The  corporate  existence  of  a  building  association  is  ii 
ness  terminated  only  in  one  of  four  ways,  viz. :  (1)  by  the  ex] 
of  the  franchise  under  original  charter  limitation  upon  its  c 
ance;^  (2)  by  the  action  of  the  legislature;'  (3)  by  a  valid, 
cuted,  agreement  of  its  members,  or  voluntary  surrender  of  1 
porate  franchise;  and  (4)  by  the  decree  or  interference  of 
It  is  only  the  last  two  methods  that  require  special  notice. 

§  8791.  Voluntary  Surrender  of  Charter:  Insolvency:  Al 
ment:  Withdrawals. —  In  order  to  constitute  a  voluntarj'  su 
by  agreement  of  the  corporators,  sucb  agreement  must  be 
moua.*     It  follows  that  one  portion  of  the  membership  < 

1  When  the  shares  have  reached  par.  granted   «nd   treated   n»   erab 

tbe  asBocistion  censes,  ipso  farto.  ei-  the    latter:     Miller's    Est.,    2 

ceiit  for  the  purpose  of  winding  up  its  (Ph.)  248. 

aEfairs:   Haitermnn   v.   Ohio   B.   &   S.  3  Endi..  B.  A.,  S  503.    See  C 

Asso.,  2S  Ohio  St.   183:   Laurel   Run  Oriental   S.  &   L.   Asso.,   100 

B.  Asso.  V,  SperriuK,  IOC  Pa.  St.  XM.  40B,  407. 

It  cannot  defer  closing  for  a  further  3  Bndi.,  B.  A.,  H  496-498. 

advance  in  its  property,  in  tbe  mean-  *  Ibid..   H  4!»-r)00:   FfsfF  i 

while  requirfuK  members  to  continue  Asso.,  6  W.  N.   (Pa.)  349;  B 

stock  payments:    Bums  T.  Metrop.  B.  Enterprise   L.   &   B.   Asbo.. 

Asso..  2  Mackcy  (D.  C.)  7.    The  limi-  226:  16  N.  Ei  Rep.  486:  Ber 

tation  will  he  supplied  from  the  sen-  St.  Paul  Mut-  B.  Asso..  29  M 

eral  law  under  which  the  charter  was  13  N.  W,  Rep.  120;  and  see  I 
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though  in  the  majority,  force  disaolution  upon  the  dissenting  minor- 
ity by  compulsory  withdrawals.'  Nor  can  the  directors  do  so,  by 
making  an  assignment  for  benefit  of  creditors,  where  the  society  is 
not  insolvent,  without  the  assent  of  the  stockholders.*  Unanimous 
consent  to  disaolution  may,  indeed,  be  inferred  where  all  the  assets 
of  the  corporation  are  transferred  to  one  person,^  or,  it  seems,  where 
the  society  has  assigned  all  its  unpaid  loans,  paid  ofF  all  its  stockhold- 
ers and  ceased  to  transact  any  business.*  The  mere  insolvency  of 
the  society,  however,*  or  the  omission  to  elect  officers"*  does  not 
amount  to  a  dissolution.  But  a  transfer,  in  consequence  of  hopeless 
insolvency,  of  the  society's  property  to  a  receiver,"  or  assignee  for 
benefit  of  creditors,'^  as  well  as  an  abandonment  by  mutual  consent 
of  the  original  purposes  of  the  incorporation'*  and  the  withdrawal 
of  an  integral  portion  of  the  memberehip  taking  their  money  with 
them  and  crippling  the  association  so  as  to  make  its  future  success- 

Lotre,   47   Hnn    (N.   Y.)   577   (not.   It  cancellHtion     was    submitted     to     b7 
•eeni.  disturbed  in  thin  particular  b?  otber   stockholclern   and   'le  shared   iu 
117  N.  T.  175;  22  N.  E.  Bep.  1016);  the  accruing  benefits. 
4Hoboken  B.   Asao.  v.   Martin.   13  N.  a  Towprs    v.    Blue   GrasB    B.    &    L. 
J.  Bq.  42a  is  not  an  authority  contra.  Ahro..  8(1  Fp,1.  Rep.  70S, 
the  drrumstaaces   havioK  been  pecu-  t  See  (3ook  t.  Kent.  105  Mbbh.  246. 
liar  nad  the  rulinjE  o(  the  court  die-  Also:    City   I^   &   B.   Ahso.   v.   Good- 
tated  bj-  them.t    See  Sibun  v.  Pearce,  rieh,  48  Ga.  445;  Goodrich  v.  City  L, 
44   Ch.    Div.   354.   that    withdrawinK  &   B.   Amo..   54   id.  08;   Thotnaon   t. 
members   are   to   be  counted.    Where  Ocmult^ee  B.  &  It.  Asso,.  5(1  id.  350. 
the  BtockhoklerH  had  agreed  in  writinB  a  Van  Pelt  v.  Home  B.  &  L.  Asso., 
to  diasolTe.   the  agreement  was  held  f^  On.  370;  lA  S.  E.  Rop.  574;  s.  c. 
valid,  and  blndine  on  the  assignee  of  68  Ha.  615;  21  S.  E.  Rep.  GOC. 
one  of  them;    'White  Haven  L.  &  B.  e  Gormcrly  v.  Port  Richmond  B.  & 
Aaao.  V.  Kelly,  9  I,ui.  I>eg.  Reg.  iPa.)  L.   Abbo.,   3   W.   N.   <Pa.)   11:   Endl.. 
9;    and    a    Htoekholder    cannot   elaim  B.  A..  Si  408,  511. 
benefits  onder  a  resolution  to  dissolve,  lo  Hoboken   B.   Asso.   v.   Martin.   13 
and   at  the  same   time   repudiate   the  X.  J.  En-  428.    See  also  Watkius   v. 
duties    Imposed    thereby:     C«ntr.    B.  Workingmen's  B.  &  L.  Assn..  07  Pa. 
ASBO.  V.  Witzotl.  13  Phila.  (Pa.)  .■>!.  St.  514;  Hekelukoemper  v.  Germ.  B. 
BPlaff  V.  Build.  Asso..  »Mpi-n;  Wm.  Asso.,     22     Kan.     540:     Thomson     v. 
Brown  B.  Asso.  Est..  12  W.  N.  (Pa.)  Ocmiilgee  B.  &  I-..  Asso.,  56  Ga.  350. 
207;   Reg.   v.   D'Evneonrt,   4   BPBt   &  H  St   Peter'a  B.  Asao.  v.  Jnecksch, 
Sm.  (116  Eingl.  C.   I..   Rep.)  820.    In  61  Md.  198:   Hampstead  B.   A^xo.   v. 
Bencman   v.   St.   Paul   &c.   Asho.,   29  King.  58  Md.  279;  Strahen  v.  Frank- 
Minn.  275.  It  was  held   that  the   ho-  iin  S.  F.  &  !>.  Asso..  115  Pa.  St.  273: 
ciety  cannot  deprive  an  unconsenting  8  Atl.  Rep.  ^1:  Rogera  v.  Hargo,  82 
member  of  the  right  aecnred   to  him  Tenn.  35;  20  8.   W.   Rep.  4.30:   Binat 
by  corporate  articles,  e.  g.,  by  retiring  v.  Bryan,  44  S.  Gi  121;  21  S.  E.  Sep. 
and  canceling  shares  of  stock  against  537. 

the  wlah  or  the  holder,  though  a  by-  12  Criswell's  App..  100  Pa.  St  488; 

law  In   force   before   he   became  such  Christian's  App..  102  id.  184. 

authorized  the  directors  to   set  aaide  is  Goodrich  v.   City  I..  &  B.   Asso., 

certain    moneys    for   the    cancellation  54  Ga.  98:  Sumter  B.  &  I..:  Ahso.  v. 

of  certain  shares  and  a  Bnbaequent  Winn,  45  S.  O.  381;  23  S.  E.  lU'p.  29. 
amendment     anthoriiing     compulsory 
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fill  operation  impossible'* —  are  each,  because  putting  an  end 
business  of  the  society  as  a  building  association,  treated  as  i 
tical  and  virtual  dissolution  of  it.'* 

§  8792.  Ksiolntion  by  Decree  of  Court:  BeceiTenhip.- 
power  of  the  court  to  decree  a  dissolution  can  be  exercised  c 
the  instance  of  the  State,'*  upon  grounds  recognized  as  cause 
feiture,'^  or  at  the  instance  of  shareholders  under  some  sta 
authority  or  circumstances  giving  them  a  standing.'*  But 
ministration  of  the  affairs  and  property  of  a  building  assoc 
through  the  instrumentality  of  a  receiver,  may  be  assumed 
courts  upon  the  petition  of  parties  in  interest  and  upon  a  suJ 
shotving  of  facts,'*  The  grounds  for  this  interference  m 
various.  The  mere  fact  that  the  society  is  without  respc 
officere  does  not  seem  to  be  one.*  Violation  of  the  provisi 
the  society's  act  of  incorporation,  or  misuse  of  the  francl 
matters  concerning  the  essence  of  the  contract  between  it  ai 

1*  Windsor  &  Applegarth  t.  Bandel,  Lincoln  B.  &  S.  Abso.  v.  Gra 

40  Md,  172.  Neh.  173;  Same  v.  B^njainiD,  ib 

IC  Enill.,  B.  A.,   i  5S2.    As  to  mere  or.  under  expreaa  Btntutor;  pr 

aaBpensiona,    however,   or    reCiiRal    of  impairment  of  its  aseetx.  unlei 

meuberH  to  pa?  duen.  see  id.,  |9  532-  notioe  they  are  made  sufficient 

634,  and  infra,  §  879(>.  a  certain  time.  See  Broadwell  v 

10  Endl..    B.    A..    %    507;   Glover    v.  Ocean   HoDiest.   &   L.   Abso., 

Giles.  L.  R.  18  Ch.  173.  327;  43  N.  B.  Rep.  10G7:  ConI 

IT  Id..   H   5«»-506;   e,   e-.   abuse  or  Investm.  &  L.  Soc.  v.  People. 

perverKion  of  corporate  franchise:   See  195;   47  N.   E.    Rep.  381   (not* 

Manuf.  &  Mech.  S.  &  L.  Co.  v.  Con-  pancn  as  to  sufficiene;  ot  wipi 

over,  5  Phila.  (Pa.)  18:  State  v.  Green-  deficit    by    diarglnit   it    off   pr 

ville  B.  AsBo^,  2S  Ohio  St.  02:  Miller's  afniinat   the   stoclc   held    by   mi 

Est,  2  Pears.   (Pa.)   248;   Rhonds   v.  and  compare  People  t.   Empir 

Hoernerstown    B.    AsBO.,    82   Pa.    SL  Inv.  Co.,  44  N.  Y.  Supp.  308, 

180;   Bechet  t.   Uniontown  B.   Abso.,  that  directors  cannot  do  this  w! 

88  id.   211:   State   v.   Amer.   S.   &   I-.  deficit  was  created  hy  expendit 

Asbo..  ft4  Minn.  340;  C7  N.  W.  Rep.  1;  rinlntion  o(  the  aoeiety's  articl 
and  comp.  Slate  v.  Oberlln  B.  &  L.        18  It  was  said  in  Siobers  v,  S 

Abso.,    35    Ohio    St.    258;    People    v.  R.  &  L.  Asbo.,  (Minn.)  75  N.  T 

Troy  House  Co..  44  Barb.  (N.  Y.)  (125  lllG.  that  equity  has  jurisdic 

(but  the  State  will  not  interfere  Him-  irlud  up  a  buildlnx  association 

pl,T  to   redresH  private  wronRii:     Peo-  |>licntion  of  a  minority  of  sha 

Pie  V.  I.owp,  117  N.  Y,  175:  22  N.  E.  ers.  where  the  purposea  for  wh 

Rep.   10161: — any  omission  or  irrefrn-  society  n-ns  organized  have  fail 

larit.v    in    the   proceedinits   for    incor-  it  is  shown  that  such  action  is 

poration:   See  Beeket  v.  Uniontown  B,  nbly   necessary   for   the  protec 

Arso..  miprn:  Workingmcn'a  B.  Asbo.  the   complainnntB'    interpsts. 
V.  Coleman.  8G  Pa.  St.  428:  Martin  v.        IB  See  End!.,  B.  &  A.  H  SOS- 
Nashville   B.    Asbo,.   2   Cold.    (Tenn,)       !« See   Gomierly   v.   Port  Ri< 

418:  Gordon  v.  Winchester  B.  &  A.  F.  B.  &  L.  Abho.,  3  W.  N.  (Pa.)  ] 

Asbo.,  12  BuBh  (Ky.)  110:—  or  fraud  iu  boken  B.  Asso.  v.  Martin,  13  N. 

ohtaininir  the  same:     See  Pnttison  v.  428. 
Albany  B.   &   L.   .4.aso..   63  Ga.  373; 
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JState,  so  that  it  no  longer  fulfills  the  purposes  for  nvhich  it  was 
created, ''  and  mismanagement,  fraud  and  gross  negligence  of  the 
officers,  are.^  So  is  a  conflict  between  the  directors  and  the  stock- 
holders, the  latter  attempting  to  depose  the  former.^  Insolvency,^ 
■owing  to  the  complicated  nature  of  the  rights  and  liabilities  of  mem- 
bers and  others  interested  in  the  distribution  of  a  building  associa- 
tion's assets,  may  be  a  ground  for  the  appointment  of  a  receiver,'* 
But  since  the  insolvency  of  a  building  association  not  empowered  to 
contract  debts  can  never  arise  from  its  inability  to  pay  outside 
creditors,  but  can  only  consist  in  an  inadequacy  of  its  assets  to  the 
just  demands  of  its  stockholders,**  it  follows  that  the  application  for 
appointment  of  a  receiver  on  the  ground  of  such  a  society's  in- 
solvency must  proceed  from  persons  entitled  to  claim  the  status  of, 
and  interested  and  suing  as,  members."  On  the  other  hand,  where 
there  is  no  disability  to  incur  outside  indebtedness,  it  has  been  held 
that  there  can  be  no  "  insolvency  "  of  a  building  association  which 
owes  nothing  except  to  its  members  as  shareholders.^ 

§  8793.  Distribntion  of  Asaets  on  Insolvency. —  In  the  distribu- 
tion of  the  assets  of  an  insolvent  building  association,  outside 
creditors^  are,  of  course,  first  to  be  paid,  before  stockholders,  claim- 
ing only  as  such,  can  be  reached.*"     Nor  is  it  doubtfiU  that  a  mem- 

ai  state  V.  Amer.  S.  &  L.  Abho.,  ftt  an  Towie  v.  Amer.  B..  L.  &  I.  So<?., 

Minn.  349;  67  N.  W.  Rep.  1.  61  Fed.  Hep.  44«;  Bndl..  B.  A..  !  511. 

MSee  ibid.;  White  t,  MechHnkB'  B.  27  Enrtl.,    B.   A„    H   .'>12-fil3;   In   re 

AsBO.,  22  Gratt   (Va.)  233;   Winches-  Queen's  Ben.  B.  Roc'j-,  L.  R,  6Ch.  815; 


AsBo..  88  Fed.  Rep.  706,  Buch  a  ease,  a  receivership  will  be  r^ 

a*  Where  the  iociety  la  perfectly  aol-  rnned,  when   it  does  not  appear  that 

rent,  bnt  requires  time  to  realize  on  ita  the  method  nf  liquidation  piiniaed  by 

assets  to  satisfy  a  withdrawing  mem-  the  snoiet.v  ih  ineqni table.     IbiJ.     See 

ber,  his  claim  that  it  is  insolveut  is  nlso    SteinherRer    v.    Independ.    L.    & 

not  made  out:    In  re  Planet  Ben.  B.  S.   Asso..  84   ilA.   625;   36  Atl.   Rep. 

A  Inveatm.  Soc'y.  L.  R.  14  B«|.  441.  43!). 

Nor  is  anch  a  etaim  established  where  lO  lorluclinfc    depositors:      CrisweU'fl 

the    only    subsistinB   debts   are   unen-  App..  KM)  Pa.  St.  48S. 

forceable  becanse  ultra  vires:     In  re  soSee    Endl..    B.    A„    J|    485-iS7; 

Profess'l   &c.  B.   Soc'y,   L.   R^  6  Ch.  Criswell's  App.,  100  Pa.  8t.  488:  CbriH- 

856.  tian's  App..  102  id.  184;  Kisterbock'a 

28  See  In   re   Asalfrned   Est.   of  The  App..   51   id.  483;   fltoinbercer  v.   In- 

Nat'l  S..  I,.  &  B.  Ab8o..  n  W.  N,  (Pn  )  depend.   I,.  &   S,   Ahso..  84   Md.  625: 

79,  per  I.mllow,  P.  J.    But  see  Chris-  3fi  Atl.   iUv-  4.W;  In   re  Mutual  &e. 

t^an's  App.,  102  Pa.  St.  184.  189,  that  Soc..   30   Ch.    Piv.    434.      Aa   to    the 

the  same  result  may  be  nttnined  by  an  status  ol  depoaitors,  see  ante,  i  S714, 
.assigQiDent  for  benefit  of  creditors. 
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ber  may,  at  the  same  time,  be  a  creditor."  Xext,  as  between 
holders  claiming  on  account  of  stock  which  has  been  lawfully 
to  them  as  preferred  stock,  they  are  entitled  to  payment  bef< 
holders  of  ordinary,  or  common  stock.^  But  where  the  incic 
priority  cannot  be  lawfully  attached  to  prepaid  or  full-paid  s 
whether  interest-bearing  or  not,  the  holders  of  such  are  not 
preferred  in  the  order  of  payment,  either  as  to  the  whole 
stock  held  by  them  or  as  to  any  excess  paid  by  them  aa  coe 
with  holders  of  other  stock,  to  the  latter.^  In  proportion 
amount  paid  in  by  them,  they,  together  with  the  holders  oi 
which  has  not  been  pre])aid,  will  share  alike^  in  the  remainder 
assets,**  It  has  been  supposed  that  members  who  have  given 
of  withdrawal  ought  to  be  preferred  over  such  as  have  not;^'  t 
it  was  conceded  that  a  notice  given  after  knowledge  of  the  so 
insolvency,^  after  a  stoppage  or  a  recognized  necessity  for  i 
page  of  its  business,™  or  after  the  commencement  of  proceedi 
wind  it  up,*"  conid  have  no  such  effect.  The  correct  view, 
ever,  based  upon  the  broad  ground  of  equality  unde 
the  whole  building  association  scheme,  is  that  the  order  pres' 
by  the  by-laws  for  the  payment  of  money  out  of  its  treasury 
different  classes  of  members,  in  the  regular  course  of  its  bu: 
has  no  application  to  the  distribntion  of  its  assets  when  it  be 
insolvent,*'  and  that,  iipon  such  distribntion,  all  shareholders, 
far  as  their  claims  are  based  upon  the  ownership  of  stocl 
issued  upon  an  agreement  of  priority)  must  come  in  pari  } 

aiCrisweirn      App.,      supra.        But  Y.  175:  22  N.  E.  Rep.  1016;  K 

where  a  director  claims  an  a  creditor  v.  Northwest.  L.  &  B.  Assn..  GT 

OD  account  of  loans  made  b;  him  to  201:  69  N.  W.  Rep.  880. 

the   Bociety.   which   he   helped   iiiilnw-  3T  In   re   Norwieii   &<■.    B,    Si 

fully  to  apply  to  fraudulent  payment  L.  J.  Ch.  D.  785;  Walton  t.  E< 

of   dividends,   he    will   be   postponed:  R.  10  App.  Cas.  3.1:  In  re  Blni 

Kisterbock's  App,,  supra.  &  Distr.  Ben.  B.  Soc,  (C.  A,) 

aa  Murray  v.  Smtt,  9  App,  Cas,  519.  T.  (N.   S.)   134:   Barnard   v.   Ti 

saSee  anif,  j  8761.  flSIMl   1  Ch.   374;   Brownlie  y 

3*  Hohenshell    v.    Home    S.    &    L.  sell,  8  id.  235.     But  compare, 

AsBo.,   140   Mo,   506;   41   S.   W.   Rep,  Alliance  Soc.,  40  I,.  T,  Rip   (N. 

948;  Gibson  y.  Safety  Homest,  &  L.  ^SKemp   v.    Wright,    I18SMI 

Asso.,  170  III.  44;  48  N.  B,  Rep.  .180:  462:   In   re  Sunderland   &c.    S< 

Post  y.  Mechanics'  B,  &  L.  Asso..  97  Q.  B,  D.  394, 

Tenn.  40S;  37  8.  W.  Rep.  210:  Leahy  39  in  re  Ambition  Investm.  B 

V,  Nat.  B.  &  L,  Asso..  (Wis.)  76  N,  W.  [1896]  1  Ch.  89:  ante.  5  8733.  i 

Rep.  625:   Towie  y.   Amer.   B,   &   L,  « Brownlie  t.  Rnssell.  supra. 

AsBo.,  75  Fed.  Rep.  iK!S.  «!  Cris well's    App.,    gnpra;    P 

»  See  cases  in  precedinc  note.  v.  Wilcoien,  108  Iowa,  ai:  72 

sflSpibel    y.    Victoria    B.    ABsn.,    43  Rep,  306,     A  contrnct  civine  p 

Ohio  St.  371:  People  y,  Lowe,  117  N.  to  atock,  howeyer,  clearly  has. 
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whether  or  oot  they  be  holders  of  matured  stock,**  or  of  stock  mi&- 
takenlj  declared  to  have  matured,"  and  whether  or  not  they  have 
^ven  notice  of  withdrawal  and  hold  orders  for  payment  to  them 
of  a  designated  withdrawal  value** —  the  basis  of  the  computation 
being  the  amount  paid  in  by  each,"  not  the  date  of  the  issue  of  his 
stock,  or  its  maturity,  actual  or  Bupposed,  or  attempted  with- 
drawal.*" 

§  8794.  Member's  Petitioii  for  Winding  Up. —  llembers  of  a  build- 
ing association  have  also  a  recognized  standing  to  ask  for  the  wind- 
ing up  of  the  affairs  of  the  association,  or  of  the  series  to  which  thoy 
belong,  whenever  the  time  has,  in  point  of  fact,  arrived  when  the 
shares  are  worth  the  stipulated  par  value  fixed  by  the  charter.*^ 
Upon  such  an  application,  it  must  be  shown*^  that  the  assets  of  the 
association  are  sufficient  to  pay,  over  and  above  all  losses  and  ex- 
penses, and  after  cancellation  of  the  advanced  members'  securities, 
to  every  unadvanced  member  the  par  value  of  his  shares,  according 
to  the  original  scheme.** 

§  8796.  Effect  of  Diiiolntion  as  to  Society  and  Kemben.—  The 

effect  of  dissolution,  so  far  as  the  association  is  concerned,  is  to  put 
an  end  to  all  corporate  existence.     It  cannot  institute  a  suit.^     A 

«2  Criawell's  App,,  supra.  a  member:    See  Bowker  v.  Mill  River 

«  Post    V.     Mechanics'    B.    &    L.  L.  F.  Asso.,  supra;  and  all  the  mein- 

Asso.,  »7  Tenn.  408;  37  S.  W.  Rep.  bers  must  be  made  psrtiea:    Casou  v. 

216.  Seldnpr.  supra. 

«  Chrifltian'B   App,.   supra;  Rabbltt  «  For  Hn  intimHtion  that  a  dpclarn- 

T.  ■Wilcoxen,  »upra;  Gibaon  v,  SHtety  tlon  bj  order  of  the  board  of  directors 

Home«t.  &  L.   Abhoi.,   (111.)   48  X.   E.  that  the  Hharea  are  (Tilly  paid  estops 

Rep.  580;  HejiKie  v.  B.  &  ^..   Anso.,  them  from  asscrtiDtc  the  eoatrar;,  see 

107N.  C.  I581;12S.  B.  Rep.  275.  Mechanics'     &c.     B.     Asso.'s     App.. 

MSee   Seibel   v.   Victoria   B.   Abso.,  (Ph.)  7  Atl.  Rep.  728;  0  Centr.   Rep. 

»vpra.  OHO. 

4»  End!.,   B.   A.,   S   514,   and  supra,  «  Lister  v 

i%  8732.  8734.  Md.    115. 

4T  Endi..  B.  A.,  (5  516^18;  Ainer.  members'  mortgages  are  n 

T.   Union   B.   &   L.   Aaso..   (N.  J.l   24  this  eniculntion,  mid  Tyrrell  U  &  B. 

Atl.    Rep.    5.12:    O'Rourke    t.    West  Aaso.  v.  Haiev.  1(B  Pa.  St.  301  {mpra 

Pesna.  L.  &.  B.  Asao.,  93  Pa.  St.  308;  f  8703).  for  n  rale  in  calculating  th? 

Tyrrell  I.,.  &  B.  Asso.  t,  Haley.  l;si)  Taliie  of  shares  in  serial  societies.  The 

id.  477;   North   Hudson  &c,   Asso.   v.  vatiie  of  the  real  estate  may  be  eHti- 

Flrst    Nat.    Bank.    (Wia.)    47   N.   W.  mated  at  the  price  paid  for  it  at  auc- 

Rep.  300;  Bowker  t.  Mill  River  L.  F.  tion  sale,  thonKU  n  (treater  may  be 

Asso.,  7  Allen  (Mass.)  100;  I.ister  v.  shown:    Rums  v.  Metrop.  Tt.  Aaso.,  2 

Loir    Cabin    B.    Aeso,.    38    Md.    IIR;  Mnckey  (D.  C.)  7. 

Ede)yn  t.  Taseoe.  22  Gratt.  (Va.)  82fl;  Tooper  v.  Oriental  B.   Aaso..   10ft 

Cason  V.   Sridner.  77   Vn.   '^in.    «ii  h  Pn.  St.  402;  Build.  Apro.  v.  Anderson, 

an  application  can  be  made  only  by  7  Phila.  (Pa.)  106;  (except  by  virtue 
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judgment  rendered  in  an  action  against  it,  where,  pending  such- 
action,  the  asBOciation  becomes  dissolved  by  expiration  of  charter,  is 
void,  unless  the  suit  has  been  continued  against  the  proper  parties.''^ 
But  a  mortgage  given  by  the  association  will  not  be  avoided  by  such 
expiration  where  the  association  has  transferred  its  property  to  the 
hands  of  an  assignee  or  tnistee."^  So  far  as  concerns  the  members 
of  the  association,  whether  borrowers  or  investors,  dissolution  stops^ 
at  once,  all  liability  for  dues,"^  fines  or  interests." 

§  8796.  Effect  of  Dissolntion  or  Abandonment  as  to  fi<HTOwen: 
Snspennons. —  The  effect  upon  the  borrowing  members  of  a  pre- 
mature dissolution,  or,  what  practically  amounts  to  the  same  thing,"* 
requires  some  notice.  In  return  for  the  undertakings  of  the  bor- 
rower in  the  transaction  of  loan  or  advancement  as  they  have  been 
pointed  out,'*'  there  is  an  implied  undertaking  on  the  part  of  the 
association  that  the  borrower  shall  have  the  advantage  of  the  build- 
ing association  scheme  in  the  liquidation  of  the  whole  of  his  in- 
debtedness; i.  e.,  that  it  shall  be  by  means  of  gradual  payment,  and 
that  he  shall  participate,  and  have  the  opportunity  of  reducing  his 
liability  by  his  participation,  in  the  profits  of  a  continuing  business, 
to  be  carried  on  to  a  fixed  end.''^  Where,  through  bad  manage- 
ment, financial  misfortunes,  loss  of  membership,  or  any  other  cause, 
the  career  of  the  association  is  brought  to  a  premature  close,  the 

of    BtatDtory    anthoritj;     Cooper    v.  Bowkw  v.  Mill  Rtter  L.  F.  Asm.,  7 

Oriental  B.  Abbo.,  supra,   an  act  for  Allen  (Mhbh.)  100;  Hinmtin  t.  Ryan, 

that  purpose  not  Mag  obnosiona  to  a  3  Ohio  C.   C.   Rep.  523;   Knutson  t. 

coQRtitutiooal  prohibition  against  ere-  Northwest.   L.  &   B.  Aeso.,  G7  Minn. 

ating.     renewioK     or     extending     the  201:  G9  N.  W.  R«p.  8S9:  Lumber  B. 

charter  of  more  than  one  corporation:  &  L.  Abso.  \.  Winn,  45  S.  C.  381;  23 

ibid.)    Nor,   it  would   Beem,   prosecute  S.  B.  Rep.  29;  Endl.,  B.  A.,  t  496. 

a    pending   action:     Home    B.    &    U  oo  See  suprn,  S  8701;  Endl.,  B.  A.,  JS 

AsHo.  V.  Van  Pelt,  94  Gn.  615;  21  S.  523-531. 

E.  Rpp.  006  (see  ante.  B  8781  note).  60  Supra.  !!  8772-8774. 

W  End!.,  B.  A.,  j  519.  ot  See  Stroben  v.  Franklin  S.  F.  & 

02  KiBteriiock   v.    BuildinK   Asbo.,    7  L.  Asbo.,  115  Pa.  St.  273;  Low  Street 

Phiia.  (Pn.)  185.     WhUat  the  aasigtiee  B.  Asbo.  t.  Zucker,  48  Md.  448;  Wa- 

may  defend   aKainst  the  enforeement  verly  Mtit.  &c.  B.  Asbo.  t.  Buck,  64 

of  the  mortfcape,  he  cnnnot  do  so  on  id.  S38;  Curtis  v.  Granite  State  Pro». 

the  ground  of  the  eipirntiou  of  the  so-  Asbo.,  69  Conn.  G:  3(i  Atl.  Bep.  1023r 

ciety's  charter:   ib.  Moran  r.   Gray.  (N.  J.)  38  Atl.  Rep. 

MBinst  T.   Bryan.  44  S.  C.  121;  21  «C8:  Strausa  v.  Carolina  Interst.  B.  & 

S,  E.  Rep.  637;  Cason  v.  Seldner.  77  f*  Abm...  117  N.  Q.  308:  2a  S.  B.  Rep. 

Ta.  203;  Leahy  v.  Nat.  B.  &  J^  Aasio.,  430;  Towie  v.  Amer.   B.,   L.   &   Inv. 

(Wis.)  76  N.   W.   Rep.  625;   Blakeley  Soo..  fil  Fed.  Rep.  44B;  Leahv  y.  Kat. 

v.  El  Paeo  B.  &  L.  Asso.,  (Tei.)  2^  B.  &  L.  Aaso.,  (Wia.)  7fi  N.  W.  Rep. 

8.  W.  Rep.  292.  Pi^x  Building  &  I.«aii  News.  Feb.  &. 

M  Cook    T.    Kent,    1D5    Mass.    346;  Oct.,  1889;  Endl.,  B.  A.,  g  523. 
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bjtrower  is  compellable  forthwith  to  pay  the  balance  due  from 
him  on  his  security,  although  in  terms  only  given  for  installments." 
He  ia,  therefore,  deprived  of  some  proportion  of  the  advantages, 
the  prospect  of  which  induced  him  to  assume  the  burden  of  his 
original  obligation.  There  remains  nothing  to  compensate  him  for 
his  liability  to  make  up  the  premiums,  to  keep  up  stock  payments, 
to  pay  fines,  etc.  The  consideration  of  the  liability  failing,  the 
liability  itself  must,  in  a.  proportionate  degree,  fail  also.  In  other 
words,  there  remains,  on  the  one  side  a  claim,  on  the  other  a  lia- 
bility, to  be  measured  simply  by  the  amount  of  money  actually 
advanced.  In  such  case,  therefore,  all  the  borrower  can  be  held  for 
(on  the  theory  of  a  rescission  of  at  least  part  of  his  contract"  and  re- 
mitting the  parties,  as  to  the  rest,  to  the  position  of  the  ordinary 
lender  and  borrower)'*  is  the  amount  received  by  him  from  the 
association,  with  legal  interest.*^  Upon  this  point  nearly  all  the 
authorities  agree. '^  Some  of  them  also  declare  the  borrower  to  be 
entitled  to  a  deduction,  from  this  amount,  of  all  periodical  pay- 
ments of  dues  and  interest  made  by  him."    In  others  it  is  declared 

BS  Kemp   T.    'Wright.    [1894]    2   Cli.  additicm,  a  proportion  of  th»  premiumg 

462;  BroTCDlie  v.  Russell.  8  App,  Cob.  is  allowed  the  society.    See,  hon-pver, 

23!>:    Curtle   t.    Granite    State    Prov.  cases  cited  in  succeeding  notes.    The 

Asso.,  supra;  Leohr  t.  Nat,  B.  &  L.  decision  in  Hekelukaemper  t.  German 

Asbol,    (WlB.t    70    N.    W.    Rep.    625;  B.  &  S.  Abbo..  22  Kan.  549.  is  not  an 

StniDSB    T.    Carolina    Interst.    B.    &  authority     cnntra.       Ttie     transaction 

\Ii.  Abso.,  gupra  (but  it  ia  there  said  was  treateil  aa  o  mere  loan   and  the 

-that   the   mortgages   cannot  be   fore-  premium  bid  eiclnded.    That  in  Wat- 

'closed  by  the  receiver  under  a  power  kins  v.  Workingmen's  B.  &  [x  Asbo., 

given  therein  to  the  rorporation:    See  97  Pa.  St.  514,  is  Inapplicable,  because 

In  re  Rumncy  &  Smith,   [18071  2  Ch.  the    borrower    in    that   case   had    de- 

3-51    '.ante,    i    8781.    note);    Towle    v.  faulted,   and    thereby    made    blmselt 

Amer.  B..  Ij.  &  I.  Soc..  tiifira:  Strohen  liable  for  the  whole  face  of  his  obliga- 

X.  Franklin  S.,  F.  &  L.  Asso.,  «upra.  tinn:     Hinman  t.  Ryan,  a  Ohio  Circ, 

M  Knutson   v.   Northwest.   L.   &   B.  Ot,  .129;  and  People  v.  I»we,  117  N. 

Akbo.,  CT  Minn.  201;  60  N.  W.  Rep.  Y.  ITfi;  22  N.  E.   Rep.   101«.  are  not 

880.  ralunble  as  precedents  on   this  ques- 

*>Moran   t.   Gray,   (N.   J.)   38   AtL  tion  turning  upon  their  own  peculiar 

Rep.  688.  facts.    In  Goceins  v.  Kelly.  (Tex.)  25 

01  In  Sumter  B.  &  L.  AsBo,  v.  Winn.  S.   W,  Rep.  11S3.   a  building  associa-  > 

45  S.   CL  381;   23  S.   E.   Rep.   29,   it  tion  which,  before  insolvency,  had  per- 

seema  to   be   held   that   the   borrower  mitted  borrowers  to  settle  upon  certain 

from  a  society  which  cIohcs  Its  bnei-  terma,  waB  held  estopped  afterwards, 

nesB  before  the  term  fixed  in  its  char-  in  the  bands  of  a  receiver,  from  refua- 

t4>r,  cannot  he  htid  for  any  payments  Ini^  to  settle  with  other  borrowers  upon 

coming  dne  thereafter,  but.  in  a  pro-  the  same  basis  when  they  had  acted 

eeedine  to  foreeloae  his  tnortKage.  will  upon  the  rule.    Compare  Hoboken  B. 

be  entitled  to  jndgment  against  the  so-  Abeo.   t,   Martin,   13  N.   J,   Dq.  42S; 

ciety  for  nsiiriouB  interest  paid.  lujira,  J  878rt.  note. 

«  Except  Towle  v.  Amer.  B..  L.  A;        M  Cook    v.    Kent,    105    Mass.    246; 

I.  Soc.,  01  Fed.  Rep.  446;  and  Sulll-  Windsor  &  Applegarth  v.  Baudeil,  40 

van  V.  Stnchy,  86  Id.  491,  where,  in  Md.    172;    Hampstead    B.    Asso.    r. 
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that  the  borrower  shall  be  required  to  pay  back  what  he  baa  actu- 
ally received,  with  interest,  and  without  deduction  on  account  of 
any  stock  payments,**  and  that  he  will  then  be  entitled,  after  the 
debts  of  the  association  have  been  paid,  to  a  pro  rata  dividend,  alike 
with  the  non-borrowing  stockholders,  upon  what  he  has  paid  into 
the  association  as  dues.'^  When  it  is  remembered  that  the  bor- 
rower still  rests  under  the  membership  liability"*  to  contribute  to- 
wards the  losses  and  expenses  of  the  association,®^  it  is  clear  that  the 
former  of  these  methods  cannot  be  correct;  for  by  it,  he  will  escape 
some  part  of  his  share  of  the  losses.  But,  on  the  other  hand,  the 
hardship  and  increased  expense  of  settlement  which  may  result 
from  requiring  the  borrower  to  pay  back  all  that  he  has  received, 
without  any  credit  for  the  dues  he  has  paid  in,  remitting  him  to 
final  distribution  for  a  return  of  the  excess  of  his  payment  over 
what  shall  be  found  justly  due  from  him,  would  seem  to  indicate  the 
propriety  of  a  third  method,  wherever  practicable, —  viz.,  to  ascer- 
tain what  the  receipts,  profits  and  losses  of  the  society  have  been, 
what  its  liabilities  are,  what  available  assets  are  on  band,  and  what. 

King.  68  id.  279:  Waverly  &c,  B.  Abeo.  A  Ij.  Asao..  117  N.  C.  308;  23  8.  E. 

v.  Buck,  64  id.  388;  Ijow  Str,  B.  Asso.  Bcp.  450.    The  decisions  in  Towle  v. 

T.  Zueker,  48  id.  448;  St.   Potcr'a  B.  Amer.   B.,   L.    &   Inv.    Soe.,   61   Fed. 

AsBo.  V.  JaeckHch,  51  id.  198;  Citv  I..  Rop.  440;  and  Sullivnn  v.  Stucky,  80  id. 

&  B.  Abso.  t.  Goodrich.  48  Ga.  445;  491,  agrw  with  this  line  of  caaeB,  ei- 

Goodrich  V.  City  L.  &  B.  Ahso..  B4  id.  copt  that  thpy  do  not  aQow  the  bor- 

flfi;  Biiist  V.  Bryan,  44  S.  a  121;  21  rower  credit  for  the  whole,  bat  only 

S.  B.  Rep.  ns~.  for  a   portion   (the   "  unearned "   por- 

M  Ar   to   the   different   effect   of    a  tlon)  of  the  premium. 

"  definite  payment "  contract,  In  its  in-  06  ^'here    a     borrower's     mortgofte 

ception  callinpr  tor  the  appropriation,  stipulated,  inter  aUa,  for  payment  of 

in  reduction  ot  the  borrowcr'ti'liability,  such    "  anseHsmenta  "    as     might    be 

of  all  stock  payments  as  made  by  him,  levied  on  the  mortgagor  as  a  member, 

see  York  Trust  &c.   Co.  t.  Gallatin,  end    the    Bodety,     having    sustained 

ISO  Pa.  St.  150;  ante,  i  8787.  note.  losses,  went  into  the  handw  of  a  re- 

66  Strohen  v.  Franklin  S.  F.  &  L.  oeirer.  who  made  an  aaxntHment  to 
Asso.,  115  Pn.  St.  273;  Rogers  t.  meet  the  shortage,  it  was  held  that  the 
Hargo.  92  Tenn.  35:  Post  T.  Meelisn-  same  was  within  the  above  stipulation. 
i-s'  B.  &  L.  Asao..  07  id.  408:  37  S.  W.  that  the  borrower  was  not  entitled  to 
Rep.  216;  Carpenter  v.  Richardaon,  cancellation  of  the  mortgage  until  the 
(Tenn.>  46  8.  W.  Rep.  4.12;  T*ahy  v.  assessment  was  paid,  and  that  the  re- 
Nnt  B.  &  L.  Asso.,  (Wis.)  76  N.  W.  ceiver  was  the  proper  person  to  aseer- 
Rep.  625;  Bee  also  Ciirtis  v.  Granite  tain  tho  loxsea  and  make  the  assess- 
Rtate  Provid.  Asso.,  69  Conn.  6;  ment:  E!veremann  t.  Schmitt.  5-° 
Moran  v.  Gray,  (N.  .T.)  38  Atl.  Rep.  Ohio  St.  174:  41  N.  E.  Rep.  139. 
068;  Weir  v.  Granite  State  Provid.  SI  Ant f.  H  S721.  8735,  Ot  course, 
Asso..  (N.  .1.)  38  id.  643;  R^zera  v.  tho  borrowing  members  onnnot  be 
Raines.  fKy.)  38  S.  W,  Rep.  483:  Pricp  charged  with  the  making  np  of  sneh 
V.  Kendall.  (Tpx.)  36  id.  810;  Thomp-  losses,  etc.,  for  the  benefit  of  the  non- 
son  V.  North  Cnmlinn  B.  &  T/.  Asso..  borrowine  ones:  I^w  Str.  B.  Asso.  v, 
120  N.  C.  430;  tl  S.  F^  Kep.  118  (rom-  7""'".p,  48  Md.  44.S;  People  r.  Lowe. 
pare  Stranss  v.  Carolina  Interstate  B.  117  N.  T,  176;  22  N.  B.  Rep.  loia 
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Mcordingly,  is  tie  present  real  ralne  of  every  flhare,  making  allow- 
ance for  the  expenses  of  settlement;  to  credit  that  amount  on  the 
borrower's  debt,  in  respect  of  each  share  held  by  him;  and,  charging 
him  with  the  sum  actually  advanced  to  him  and  interest,  reduced  by 
part  payments  of  interest  and  premiums,^  collect  from  him  only  the 
balance.^  The  consequences  indicated  as  following  a  technical  or 
practical  dissolution  of  a  building  association,  in  respect  of  its  mem- 
bers and  borrowers,  will  not,  however,  attend  a  mere  temporary  sus- 
pension of  its  busineasj  which,  on  the  contrary,  affords  the  borrower 
no  groxmd  of  defense  against  the  enforcement  of  bis  obligation,^** 
any  more  than  will  an  embarrassed  condition  of  its  affairs  by  reason 
of  the  refusal  of  any  number  of  its  members  to  continue  their  stock 
payments." 

§8787.  Pore^ Building Auociation*:  Contracta;  XeoeiTcr*. — The 
right  of  a  foreign  building  association,^  i.  e.,  one  incorporated  in  an- 
other State,  to  do  business  in  any  State  other  than  that  of  its  creation, 
and  the  validity  of  its  acts  when  questioned  in  such  State,  are,  in  gen- 
eral, regulated  by  the  same  principle  which  apply  in  case  of  foreign 
corporations  generally.™  It  has  been  decided  that  a  foreign  build- 
ing association  which  fails  to  comply  with  the  statutes  of  a  State, 
requiring  the  filing  of  certain  statements,  etc.,  with  the  auditor  or 

•SAnd  finM:    Thompson  t.    North  sodatlon,  which,  throngli  InsolvHiej, 

Carolina  B.  A  L.  Abm>.,  120  N.  C.  420;  becomea   onftble   to   perform   its   cod- 

27  8.  B,  Rep.  118.  tract  with  the  mi^tgagor,  ii  Biibject  to 

WEndl..    B.    A.,    I    5S1:    And    see  the    Bame    disabilides    and    conditions 

Knatson  v.  Northwest.  L.  Sc  B.  Aw»t>.,  which  affect  the  aodety,  respecliikg  the 

67   Minn.   201;   88   N.   W.    Rep,   888,  enforceoient  of  the  iecnrity:    Ro<hes- 

where   it   ia  said   that   each   member,  ter  Bar.  Bk.  v,  Whitmore,  40  N.   Y. 

on  insolTCQCy  and   winding  np,   le  to  Snpp.  862. 

receive  back   what   he  has   paid   and  TO  JohnsbMi   t.    Elliabeth    B.    St   L, 

PB7   back   what  he   has   Kotten.   each  Abso.,  104  Pa.  St  3M;  Thompson  t. 

bearlDS    hla    share    of    the    common  Ocmulgee  B.  &  L.  Abbo.,  66  Ga.  3Sa 

loaaea,  and  that  a  borrowing  member  ti  Boboken  B.   Asao^  r.   Martin,   IS 

is  accordingly  liable  to  hare  retained  N.   J.   Eq.  428.       Tboagb  tending  to 

«at  of  what  he  has  paid,  n  mifEcient  Increase  his  bardens,  this  Is  one  of  the 

amount  to  cover  his  liability  for  loeses  risbs  of  Iobs  he  asBumcB  by  bis  con- 

and  expenses,  being  allowed  to  Bet  oS  tract. 

the  balance  against  hia  indebtedness.  n  Members  of  sach  ar»  preanmed  to 

Of  conrse,   he  baa   no  right  to   have  have  notice  of  its  by-laws:    Nickels  t, 

his     mortgage    canceled    until     it    is  AsBO.,  93  Va.  380;  35  S.  B.  Rep.  8. 

definitely  sBcertHined  that  he  is  not  lis-  n  An   to  the  constitationality   of   a 

ble  to  any  farther  assessments;   and  statute  requiring  forriga  bnildlog  as- 

on  the  other  band,  he  will  be  entitled  soclatloiia  doing  basineas  in  the  State 

to  a  dividend  on  final  distribution  if  to  pay  to  it  a  percentage  of  its  gross 

the   amonnt   charged   against   him    Is  rect^pts,  see  Southern  B.  Sc  Ij.  Abbo. 

foand  to  be  excessive.     An  assignee  v.  Norman,  96  Ky,  2M;  32  S.  W.  Rep. 

of  a  mortgage  given  to  a  building  as-  962. 
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other  official,  may  lend  money  in  that  State  and  sue  in  its 
for  the  foreclosure  of  a  mortgage  Becuring  the  loan ;  but  ita  rei 
herein  will  be  restricted  to  principal  and  interest,  togetfae: 
taxes  paid  to  protect  the  lien,  whilst  premiums  and  othe: 
allowed  under  its  by-laws  cannot  be  collected,"  On  the 
hand  a  mortgage  taken  by  a  foreign  society  in  that  situati* 
been  held  to  be  illegal  and  unenforceable,"  though,  it  is  ad 
court  of  equity  will  not  remove  it  as  a  cloud  upon  the  mortj 
title,  except  upon  condition  of  payment  of  what  is  justl 
thereon.™  A  statute  of  the  kind  referred  to  has  been  declai 
applicable  to  such  foreign  associations  as  have  no  local  agenci< 
make  their  contracts  direct  from  the  home  office,'^  Such  con 
indeed,  when  solvable  in  the  State  of  the  society's  origin,  alt 
secured  by  mortgages  on  land  in  another  State,  are,  accord 
the  undoubted  weight  of  authority,  to  be  treated  as  madt 
reference  to,  and  as  governed  by,  the  laws  of  the  State  to  whi 
society  belongs,  and  as  enforceable  or  uuenforccaWe  accordin 
they  are  sanctioned  by  those  laws  or  not."  Of  course,  whe 
contract  shows  that  both  parties  intended  it  to  be  performed 

T«  Mfttne  Guarantee  Co.  t.  Cor,  146  Lnrwcll  t.  Hbdotot  8,  P.    S 

Ind.  107;  42  N.  B.  Hep.  915;  Nat.  I..  Ohio  St,  274;  Sawtelle  v.  North 

ft  Inv.  Go,  V.  Stone,  (Tei.)  46  B.  W.  S.,  L.  &  B.  Co.,  14  Utah,  4 

Bep.  67.  Poo.  Rep.  211;  People's  B..  1 

n>  AlthoQg'h   the  application'  for  the  Atao.   y,   Fowble,   53   Pac.   Re; 

loan     was     made     and      the     latter  Nnt.  Miit  B.  &  L.  Aaso.  t.  Ast 

promised   before   the   passage   of   tlie  9t  Va.  706;  25  S.  E).  Rep.  521 

BtatQte  In  qaestion:   see  caaeB  in  noit  t.   Bankers'   I*  &  Inv.   Co..   (1 

note.  S     E.    Hep.   744;   Equitable  B. 

M  New  York  Nat.  B.  &  L.  Aaao.  t.  Abjo.  v.  Vance.  49  S.  C.  402;  2 

Cannon.  (Teon.)  41  8.  W.   Rep.   1054  Rep.  274;  28  id.  204;  Same  v. 

(in   this  case,   where  the   society  had  man,  50  8.  C.  303;  27  8.  E  Re 

imposed  nnjuet  dues  and  fiiip«  and  ex-  Tobin  v.  McNab,  <8.  C.)  30  S.  I 

arted    them    as    a    condition    of    dls-  S27;   Pollock   t   .Carolina   Inte' 

chargre,   the   amount   received   by   the  Sc  L.  Aaso.,  (8.  C.)  28  8.  E.  I 

borrower,    without    Interest):    lUiooiB  fthe  borrower  had  the  option  1 

B.  &,  L.  Ab»o,  t.  Walker,  (Tenn.)  42  hia  payments  to  the  home  offic€ 

R.  W.  R*p.  191-  make   them   at   the   loenl   office 

TT  Neal  v.  New  South  R.  &  L.  Aaso.,  the    society    saw    fit   to    maint 

<Tenn.)  46  S.   W.   Rep.   75B.     Where  with  the  understandinf;  that  th 

there  ia  a  local  branch,  it  ie  said  that  scents   were   hig   agents   in   rei 

a  tender  ia  properly  made  by  a  bcir-  the  money.)     In  U.  S.  8.  &  L. 

rower  to  the  local  secretary  and  treas-  v.   Scott,  Dfi  Ky.  695:  34  S.  W 

urer:    Smith   v.   Old   Dominion   B.   &  2,''5,   and  Pryae  v.   People's  B., 

L.  AsBo..  110  N.  C.  257;  26  S.  E.  Bep.  S.   Asso..    (Ky  )   41   S.   W.   Bei 

40.  It  was  held  that  a  loan  by  a  1 

T9U.    L.    8.    &    L.    Co.    T,    Miller,  bnildini:  association,  dated  and 

(Tenn.)  47  8.  W.  Rep.  17;  Pioneer  S.  payable  in  a  foreigit  Stale,  is  no 

&   I...   Co.   v.   Cnnnon.  96   Tenn.   ^^\  by  the  lawn  of  the  State  In  whi 

aa  8.  W,  Rep.  386;  Bennett  t.  East-  land  is  situated  wherever  the  I 

*m  B.  A  I".  Abbo.,  177  Pa.  St.  233;  secured  by  mortgage. 
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State  whose  courta  are  asked  to  enforce  it,  though,  in  terms,  it  is 
made  eolvabJe  elsewhere,  it  will  be  treated  88  a  domestic  contract;™ 
for  no  mere  device  to  evade  the  usury  laws  of  a  State  will  avail  to 
make  a  contract  a  foreign  one.^  But  where  a  building  assoclatioQ 
Qitdertakes  to  do  business  in  a  State  other  than  that  of  its  creation, 
whilst  a  contract  made  by  it  in  the  former  State,  sanctioned  by  the 
atatnte  under  which  the  society  was  organized,  will  not  be  deemed 
nnlawfid  in  the  State  in  which  it  was  made  and  is  sought  to  be  en- 
forced when  it  would  not  be  so  if  made  by  an  association  of  that 
State."  Tet,  such  an  association  acta  and  does  business  in 
sach  State  (even  when  duly  licensed)  subject  to  its  laws  and  regu- 
lations as  applied  to  its  own  domestic  associations  by  virtue  of  its 
statntee  and  decisious,  and  will  not  be  permitted  to  have  or  exercise 
any  greater  or  different  powers  than,  but  be  held  to  the  same  lia- 
bihties,  restrictions  and  duties  as,  domestic  ones.**  Under  this 
new,  moreover,  it  is  deemed  Intimate  to  test  the  character  of  a 
foreign  corporation  assuming  to  act  as  a  building  association  by 
reference  to  the  laws  of  the  State  in  which  it  so  assumes  to  act,  and 
to  deny  it  that  character,  if,  by  such  comparison,  its  nature  and 
powers  are  found  to  be  different  from  and  in  excess  of  what  the 
liwB  and  policy  of  that  State  recognize  as  belonging  to  such  associa- 
tions; with  the  result  that  contracts  permitted  to  such  associations, 
hA  unlawful  to  others,  will  not  be  accepted  as  valid  when  set  up  by 
foreign  associations  not  properly  classible  as  building  associations 
tccoiding  to  that  criterion.*"  And  again  it  has  been  laid  down  that 
a  contract  with  a  foreign  building  association,  though  permitted 
by  the  laws  of  the  State  in  which  it  was  incorporated,  will  not  be 

n  Crenshaw  t.  Hedrick,  (Tex.)  47  B.  in  a  State,  Holvable  in  the  home  State: 

W.  Bep.  71.    Bat  where  the  [lartlea  Southern  B.  &  L.  Asso.  t.  Riggle,  4 

mter  into  a   contract  lawful  in   the  Ph.  Dlst.  Rep.  617. 

Stilo  of   the   Bodetj'B    creation,    but  81  Prele  t.  Fidelitv  B.  &  8.  Union, 

Dnlawfo!  tn  that  of  the  borrower's  resi-  166  II!.  128;  46  N.  Q.  Rep.  7S4. 

talce,   the    presumption  ie   they    con-  M  Granite     State     Prov.     Asso.     T. 

trtcted  with  reference  to  the  laws  of  Lloyd,  145  111.  620;  34  N.  H.  Rep.  142; 

tie  former,  not  that  they  iuteoded  to  St.  Louis  L.  &  InT.  Co.  v.  Tantis,  173 

eride  the  law  of  the  latter;  and  the  111.  321;  f>0  N.  E.  Rep.  807  (these  cases 

ttct  that  the  company  has  the  right  to  refer  to  the  right  of  withdrawal,  the 

omlract  in  the  letter  and  has  a  branch  one  last  mentioned  holding  that  a  resi~ 

office  there,   does   not  overcome   that  dent  member  of  a  foreign  assoclntion 

pre*ain[ition:    Ware  v.  Bankers'  L.  &  is  entitled  to  the  withdrawal  Taloe  of 

L  Co.,  tujyra.  shares  according  to  the  laws  of  his 

*»  Build.  &  li.  Ama.   t.   Griffin.  90  State). 

Tei.  480;  3»  8.   W.  Rep.  666;  such,  M  Rhodes  v.  Misaonri  S.  &  L.  Co.. 

e-  K.,  »  writing  a  contract  really  made  173  III.  621 ;  50  N.  B.  Bep.  998;  Me- 

by  a  local  branch  of  a  foiviRn  society,  roncy  v.  Atlanta  Nat.  B.  &  h.  Anso., 

through  which  bnslneaB  is  transacted  116  N.  O.  922;  21  S.  E.  Rep.  924. 
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iTced  elsewhere,  when  it  is  manifestly  unconscionable  a 
**  When  a  foreign  building  association  breaks  up  ins 
appointment  of  a  receiver  by  a  State  court  has  no 
torial  force,*"  but  a  reaident  receiver  may  be  appointed 
e  in  which  interests  of  residents  are  to  be  protected;"  and 
■  deposited  by  a  foreign  society  with  the  officials  of  the  £ 
ndition  upon  which  it  is  permitted  to  do  business  there, 
Tolled  by  the  court*  of  that  State,  so  as  to  secure  payn 
unts  awarded  to  resident  shareholderB  on  final  distribul 


itowlaod   T.   Old  Dominion   B.   &  W  Southern  B.  &  L.  Abho.  ^ 

Bso..  115  N.  C.  825;  IS  S.  E.  Rep.  (Md.)  41  At).  Rep.  53. 

8.   c,   116   N.   C.   877:  22  S.   B.  »« Irwin     t.     Granite     Stat( 

8;  B.  c.  118  N.  C.  173:  BandaU  Abbo.,  {N.  J.)  38  AU.  Rep.  68 

at.  B.,   L.   &  T.   Union.  43  Neb.  recriver  being  amenable  to  tt 

62  N.   W.  Rep,  252  (in  both  of  tlon  or  the  court  appointiiiK  I 

h  cases  a  forfeiture  of  the  bor-  to  tlie  court  appointing  tbe  doi 

r'a  Btocli  without  giving  bim  any  receiver:    tbid.     And  whether 

t   (or   its   value   was   disallowed,  ter  ia  to  be  appmnted  by  the 

gb   permitted   by  the   Btfttntes  o(  another   State   will   depend    u 

Hatea  in  which  the  respective  aa-  volume  and  kind  of  buBineaa  do 

tiona  were  incorporated):   South-  by  the  aociety,  and  upon  whet 

B.  &  L.  AsBo.  V.  HarriB.  98  Ky.  cial  interests   of  creditore  or 

32   8.    W.    Bep.    261    (where    an  are  liiely  to  be  involved  in  th 

nnent  by  a  member  of  a  foreign  ment  of  its  affairs:   ibid, 

ling  asBocIation  by  which  he  was  st  Ibid.      The   society    cann< 

ly  monthly  dues  on  stock  he  was  tion  the  validity  of  the  trust  oi 

>d  to  take  and  6  per  cent,  inter-  «.  g..  the  State  Treasurer  hoi 

>n   the  principal   of  bis  loan,   on  secnritiee  for   the   benefit  of 

h  be  was  to  make  monthly  partial  members,  and  by  giving  tbem 

lents,  BO  that  for  the  last  month  ence  the  members  of  the  for 

nterest  payment  would  be  at  the  aety    waive    the    constituticw 

of  BOO  per  cent.,   was  held   nn-  vision  am  to  impairment  of  co 

rceable):  Rogers  v.  Raines,  (Kj.)  Lewis  v.  Amer,  S.  &  L.  Aaao. 

.  W.  Bep.  483  (where  a  stipolated  73  N.  W.  Rep.  79a 
■ney   fee  was   held   uncollectible). 
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(The  RoDum  numer&la  indicate  the  volumea;  the  Ar&bio  numerals,  the  iec 
tioas  or  pATagraphs.  Groupings  of  sectiona  or  para^aiihi  Telating  to  the 
Mine  BUbject  are  indicated  l^  the  use  o(  entriea  in  ifolKu.] 


ABANDONMENT. 

ol  attempt  at  unlawful  coneoUdation  doee  not  deprive  dteeentiiig  eharo- 

holder   of    relief,    I,   1    34S. 
of  worli  of  buildinff  railway  releasee   municipal  subscription,  I,  f  1131. 

saring  the  rights  of  bono  fide  purchasera,  I,  f  1131. 
■ubeequent,  of   undeTtaidng   does  not   prevent  enforcement  of   forfeiture 

of  shares,   II,   f   ITTl. 
bj  directors,  of  invalid  aasessment,  II,  |   1838. 

lA  BubscriptioD  paper,  as  a  defense  to  action  for  asMBsment,  II,  |  196T. 
«f  the  wrporate  enterprise,  as  a  defense  to  actions  for  assessments,  II. 
I  1675;  and  see,  I,  |  1272;   III,  fg  3685,  3865;   and  compare,  I, 
f   1212. 
abandonment  and  long  lapse  of  time,  II,  It  1976,  1977;  compare.  III, 

I  3686. 
suspension   of   operations   in   eonsequence   of   inadequate   means,   II, 

I    197B. 
resolution  to  wind  up,  II,  |  1979. 

tale  or  lease  of  all  the  corporate  property,  II,  i  1980. 
ct  corporate  enterprise,  whether  a  defense  on  the  part  of  stockholder  in 

suit  by  creditor,  III,  |  3686. 
by  director  of  bis  office,  when  exonerates  him  from  liability  for  prohibited 

acts,  III,  f  43SS. 
by  toll-road  company  of  use  of  public  highway,  V,  |  6B06. 
oj  toll-road  company  of  its  road  —  becomes  a  free  public  highway,  V. 

I  6938. 
by  toll-road  company  of  its  road,  ground  for  forfeiting  its   fraocbise!!, 
V,  I  6938. 
what  is  evidence  of  such  an  abandonment,  V,  f  6939. 
mere  delay  in  construction,  V,  |  6939. 

sulTering  a  railroad  to  occupy  a  section  of  the  toll  road,  V,  1  6939. 
Bon-nser  of  corporate  franchise  as  a  ground  of  forfeiture,  V,  g  6618. 
when  workcs  an  ipio  facto  dissolution.V,  g  6618. 
when,  a  de  facto   dissolution  letting  in  the  rights  of  creditors,  V, 

t    6618. 
suspending  ordinary  business  for  one  year,  V,  g  6619. 
diiBolutiou  of  corporation  for  abandonment  of  franchises,  V,  g  6669. 
of  franchises,  ground  of  appointment  of  receiver  on  complaint  of  minority 

Btockholder,  V.  g  6878. 
service  upon  director  after  corporation  defunct,  or  after  resignation  or 

abdication  by  directors,  VI,  |  7608. 
■srviee  of  process  upon  corporate  officers  after  resignation  or  abandon- 

nwnt  of  office,  VI,  |g  7609,  7610. 
of  enterprise  by  building  association,  a  de  facto  dissolution,  VTI,  |  8701. 
iBAHDONJJENT  OP   OFFICE, 
(fleet  of.  Ill,  113886,3867. 
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MBNT, 

action,  by  conaoHdation  with  another  corporation,  I,  t  410. 

Igment  aod  eatisfaction  against  one  promoter  pleadable  in,  by  an 

,  i  433. 

etber  right  of  action  by  creditor  against  director  for  official   de 

lies  with  the  creditor,  III,  g  4169. 

actions  commenced   in  name  of  corporation   upon   ito  disaoliitio 

i  6T£2. 

solution  abates  all  actions  against  corporations,  V,  i  6723. 

consequences  of  this  rule,  V,  i  0723. 

dissolves  attachments  levied  on  its  property,  V,  §  S724. 

does  not  abat«  actions  against  directors  for  malfeasance,  V,  i 
iceedings  in  domestic  jurisdiction  abated  bj  dissolution  of  U 
wrporation,  V,   f  8754. 

en  discharge  of  receiver  abater  action  against  him,  V,  j  7103. 
snomer  of  corporation  pleadable  in,  VI.  §  7U13. 
3-joinder  of  corporation  plaintiff  when  pleadable  in,  VI,  S   7627 
Keeding    for    execution    against    stockholder    does    not    abate    oi 
leath  pending   appeal.  III,  i  3617. 

.ions   against   corporations   do   not   abate   on   their   cooaolidatio: 
t   660S. 

at  actions  abate  and  what  survive  upon  the  dissolution  of  a  cot 
ion,  VI,  i  7723. 
SMENT   AND   REVIVAL. 

'iving  a  judgment  against  a  corporation  so  as  to  reach  proper 
non-resident  Btockholders  within  the  staU,  II,  |  3006. 
rvivorship  of  the  right  of  action  against  executors  and  administi 
>f  directors  who  receive  deposits  when  bank  insolvent.  III,  %  43D( 
skent  of  NLTISANCE, 

It  the  nuisance  be  abated,  is  a  part  of  the  judgment  under  an  ii 
nent  for  a  nuisance,  V,  i  6443. 
'IVE  CORPORATIONS, 

■rganization  of,  under  a  general  law,  I,  {  279. 
mbers  of,  when  liable  as  partners,  III,  ft  2908-2993. 
bilitj  of  promoters  in.     See  PBOUOTXaa- 
UiY, 

:en  deemed  a  private  corporation,  I,  i  25. 
itutes  permitting  incorporation  of,  1,  i  176. 
'ectoTB  of,  empowered  to  make  by-laws,  I,  1  970. 
lidity  of   statutes  forbidding  the   sale  of   intoxicating   liquors   il 
neighborhood  of  educational  institutions,  IV,  1  5482. 
TANCE, 

the  resignation  of  the  president  by  the  directors,  IV,  t  4011. 
deed  to  inchoate  corporations  presumed  after  corporation  orgai 
[V,  I  6ii5. 

a  corporation,  of  a  deed  may  he  by  parol,  IV,  i  5063. 
TANCE  OF  CHARTER, 
special  charters,  I,   ft   E2-63. 

necessity  of  acceptance  of  charter,  I,  i  62;  VII,  |  8100. 

cannot  be  accepted  in  part.  I,  E  53. 

acceptance  by  what  body  or  constituency,  I,  9  54. 

at  a  meeting  held  in  another  state,  void,  I,  %  55. 
illustrations  of  the  foregoing,  I,  B  56. 

withdrawal  or  repeal  of  the  charter  before  acceptance,  I,  f|  67,  i 

effect  of  acceptance,  I.  i  59. 

facts  from  which  acceptance  presumed,  I,  H  00,  61 ;  HI,  |  3062 
a  6266,  5388.  5416;  VT.  j  7703. 
m1  not  be  shown  by  corporate  books  and  records,  VI.  K  7703. 
t  necessary  where  body  is  unconditionally  incorporated.  VT,  f  770 

as  in  case  of  public  or  municipal  corporations,  VT,  i  7706. 
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ACCEFTAHCi:  OF  CHAKTER—  (ConUnned). 

evidence  ct  uceptance,  I,  »  60,  61 ;  VII,  {  8161. 

evidence  of  non-Bcceptance,  I,  |  02. 

Mceptance  a  queetion  for  a  jury,  I,  |  63. 

vben  corporation  accepting  new  charter  may  Btill  act  under  old,  I,  t  S2, 

note  1,   p.   47. 
wiien  amendment  may  be  accepted  by  directors,  I,  g  64. 
proved  by  exercieinK  powers  tnereunder,  I,  i  5Q. 
■coeptance  by  Btockholdert  of  amendments  to  cbartera,  I,  fi  60,  96,  9T, 

SS,  99,  100,  101,  102. 
before  acceptance,  charter  may  be  withdrawn,  VII,  B  8161. 
when  acceptance  of  amendment  of  charter  not  iteceBHary,  I,  {  96. 
evidence  of  such  acceptance,  1,  H  B7,  96. 

view  that  MMnt  ol  stockholder  presumed  and  diseent  to  be  proved, 

I.  »  99,  100. 
estoppel  to  deny  such  acceptance,  1,  i   101. 
user  under  the  amended  charter,  IV,  i  62S6. 
preeumption  of  acceptance,  I,  £  97. 

but  not  where  a^n»t  intereit,  IV,  f  G391. 
after  date  of  a  conititutional  prohibition — ^  effect  of,  I,  |  S76. 
not  competent  for  directors  to  accept,  I,  i  756. 

failure  to  accept  charter  within  a  reasonable  time  tantamount  to  a  vol' 
untary  diesolution,  V,  i  6684. 
ACCEPTANCE  OF  DRAFTS, 

power   of  secretary  to  accept  negotiable  paper  for  the  corporation,   IV, 

I  4600. 
decisionB   denying   the  power  of   treasurers  of   business   corporations   to 
make  and  accept  negotiable  paper  without  special  authority,  IV,  t  47S1. 
no  power  in  the  treasurer  of  a  corporation  to  make,  accept  or  indorse  for 

aooommodatfon  under  a  general  power  to  indorse,  IV,  f  4723. 
power  of  cashier  to  accept  negotiable  paper  so  as  to  bind  the  bank,  IV, 
t  4803. 
breach  of  duty  for  him  to  accept  for  sccommodation,  TV,  |  4803. 
certification  of  check  analogous  to  the  acceptance  of  a  bill  of  exchange, 

IV,  f  4816. 
bf  managing  agents  of  corporation,  IV,  {  46SI. 
vj  an  agent  in  Ate  own  name,  when  binds  him  personalty,  IV,  |  SIM. 

when  parol  evidence  admissible  to  show  that  the  acceptance  was  for 
the  corporation,  IV,  t  SI64. 
by  a  bank  cashier  in  his  own  name  deemed  an  acceptance  foe  the  bank, 

rv,  I  6155. 
personal  liability  of  corporate  agent  as  acceptor  of  bill  of  exchange,  IV, 

I  5156. 
by  the  president  of  the  corporation,  IV,  |  5)67. 

when  deemed  tantamount  to  an  order  on  the  corporation  to  pay, 

rv,  I  6167. 
when  corporation  estopped  from  repudiating  payment,  IV,  f  6167. 
ACCEPTANCE  OP  OFFICE, 

evidence  to  prove.  III,  i  388B. 

acceptance  of  the  office  of  director  necessary,  VII,  }  8458. 
ACCEPTANCE  BY  THE  STATE. 

of  the  surrender  of  franchises  necessary  where  corporations  hare  pnUic 
duties  to  perform,  V,  |  6676. 
not  necessary  in  the  case  of  strictly  private  companies,  V,  H  0680, 
6681. 
of  the  surrender  of  a  charter,  V,  {  6677. 
ACCEPTANCE  OF  SERVICE, 

what  corporate  agent  can  accept  service  for  ihe  corporation,  VI,  i  7626. 
authority  to  accept  service,  bow  shown,  VI,  1  7927. 
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taiic«  of  alutrw— Accommodtttioii    INDEX. 

PTANCE  OF  SHARES, 
institutes  one  a  etockliolder,  1,  i  1142. 

hftt  IB  euflicient  evidence  of  acceptance  of  subscription  by  corp 
II,  t   1941. 

f  an  tusignee  in  banliruptej.  III,  {1  3722,  3723. 
PTANCE  OF  SUBSCRIPIION, 
rovable  by  corporate  records,  II,  |  11120. 

Keaaarj  to  constitute  one  a  Bubscriber,  unlesa  acted  upon,   I,   • 
compare,  IV,  g  4458. 
necessary  if  corporation  in  exiatence,  I,   i    1177. 
manner  in  which  manifested,  1,  jj  1178,  1326. 
what   amounts   to   an   acceptance   of   a   conditional   subscrip 
I   132S. 
Attnction  between  cases  where  the  proposition  comes  from  tbe  c 
and  where  it  is  made  by  the  company,  I,  }  1170. 
revocation  of  subscription  before  acceptance,  1,  g   IISO. 
whether  acceptance  presumable  in  the  case  of  a  aubacriptii 
future  corporation,  1,  |  1181. 
I  corporate  shares,  how  manifested,  T,  |  13^. 
r  corporation,  of  eubscriptiona  made  upon  condition,  I,  j  I32S. 
PTING  BENEFIT, 

itiOcation  by  receiving  and  retaining  the  benefit  of  an  unauthor 
after  knowledge,  IV,  H  6303,  6304. 

whether  doctrine  applies  in  case  of  ignorance  of  the  legal  effec 

act,  IV.  i  5303. 
illustrations  of  the  doctrine,  IV,  i  6304. 
irporatioD,  by  accepting  benefits  of  unauthorized  or  informal  ci 
ratifies  it,  VII,  |  843S. 
MMODATION, 

irporations  hare  no  power  to  make  or  indorse  for  accommodat; 
i  6739;  Vn,  S  8341. 
but  such  paper  good  in  the  hands  of  innocent  purchasers  to: 
IV,  i  5740. 
who  not  a  bona  fide  holder,  IV,  i  5740. 
presumption  in  favor  of  validity,  IV,  |  5741. 
cases  denying  this  presumption,  IV,  |  6742. 
irporations  cannot  indorse  for  accommodation,  IV,  i  6759. 

but  such  paper  good  in  the  hands  of  bona  fide  purchasers  fo 
IV,   i   6759. 
mere  n^iigence  not  sufficient  to  defeat  their  title,  IV,  { 
there  must  be  somethioK  tantamount  to  fraud,  IV,  %  67C 
presuinption  in  favor  of  the  validity  of  such  indorsemi 
i  5769. 
Dwer  of  a  corporation  to  lend  its  credit  by  issuing  its  bonds,  V. 
Atua  of  the  state  as  an  accommodation  indorser  of  corporate  bi 
S  6071. 

hen  corporations  may  execute  accommodation  paper,  IV,  j  6724 
issued  by  corporations,  good  in  the  hands  of  innocent  purcha 
value,  IV,  i  E73B. 
wretary  of  corporation  no  power  to  accept  tor  accommodation,  IV, 
'easurer  of  trading  corporation  cannot  accept  for  accommodati 
g  4720. 

D  power  in  the  treasurer  of  a  corporation  to  make,  occept  or 
for  accommodation  under  a  general  power  to  indorse,  IV.  J  4723. 
ink  cashier  no  power  to  accept  for  accommodation  of  third  part 
I  4800.      ^  '' 

innocent  holders  of  such  paper  protected,  IV,   !  4800, 
whier  cannot  accept  commercial  paper  for  accommodation  of  the 
IV.  %  4803. 
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INDEX. 

ACCOMMODATION—  (Continued). 

when  bank  bound  by  indoraemento  made  by  iU  oftshier  for  kccommodation, 
IV,  f  4906. 
bound  by  bona  fid«  purchaae  for  yalue,  IV,  f  4H06. 
when  managing  agent  biudi  the  corporation  by  accepting  for  aocommoda- 

tion,  IV,  {  4861. 
corporate  officers  and  agents  no  power  to  indorse  for  accommodation,  IV, 
f  4»61. 
power  inferred  from  habitual  action,  IV,  i  4961. 
innocent  purchaser  o(  such  paper  protected,  IV,  |  4661. 
what  IB  eridence  of  notice  that  paper  has  been  indorsed  for  acoom- 
modaUon,   IV,   S   4961. 
iDdorsement  for  accommodation  by  bank  cashier,  FV,  S  61G8. 
when  corporation  liable  over  to  accommodation  indorser,  IV,  %  6160. 
ACCOSD  AND  SATISFACTION, 

power  of  a  bank  cashier  to  dincharge  debts  due  the  bank  without  payment, 
IV,  f  4760. 
ACCOUNT, 

taken  in  creditors'  bills  against  stockholders.  III,  |  3636. 
in  equitable  action  for,  no  trial  bjr  jury,  IV,  |  4606. 
taking  an  account  in  creditor's  suit,  V,  |  66T0. 
ACCOUNTS, 

power  of  a  majority  of  the  stockholders  to  investigate  the  accounts  of  the 

company,  V,  t  6007. 
of  receiver  of  railway  having  separate  divisions,  how  kept,  V,  {  7214. 
of  receiver  subject  to  challenge  where  he  has  paid  improper  ooets,  VI, 
I  7254. 
ACCOUNT  BOOKS.    See  Books  of  Account. 
ACCOUNTIKG, 

treasurer  of  corporation  cannot  settle  his  own  accounts,  IV,  %  4T3I. 

when  his  account  becomes  an  account  stated,  IV,  f  4731. 
and  settlement  of  equities  where  railroad  company,  after   assigning  it* 

tel^Tsph  franchise,  attempts  to  regain  it  by  force,  IV,  {  6367. 
between  the  constituent  corporation,  where  an  attempt  at  consolidation 

proves  abortive,  VII,  i  8267. 
promoters  must  account  to  the  future  corporation  for  secret  profits,  VII, 
f  8286. 
but  not  for  profits  openly  and  fairly  made.  VII,  {  8287. 
must  account  for  fraudulent  overissues  of  shares,  VII,  %  8288. 
Iipjr  directors.    See  DiKECTOBa. 
ACCOUNT  STATED. 

action  upon  an  account  stated  lie«  against  corporation,  VI,  %  7402. 
ACKNOWLEDGMENT, 

of  articles  of  incorporation,  I,  |  237. 
of  corporate  deeds,  now  made,  IV,  }  S091. 

acknowledgment  of  corporate  deeds  which  have  been  held  good,  IV,  \  6002. 
ACQUIESCETCE, 

ot  stockholder  in  charter  amendments,  I,  %  80. 

effect  of.  where  a  member  has  been  expelled.  1.  i  021. 

in  contract  of  subscription  prevents  corporation  from  pleading  ultra  vim, 

n,  I  1466. 
bf  shareholders  validates  ultra  virea  forfeitures  ot  shares,  II,  ||   1708, 

I7B9,  1800. 
by  shnreholder,  when  validates  illegal  forfeitures  of  shares,  II,  |  1807. 
vj  subscriber  to  shares,  after  knowledge  of  fraud  practiced  on  him,  cuts 

off  right  of  rescission.  II,  %i  1464.  1455;  compare,  11,  (  1877,  at  »eq. 
in  diaract«r  of  shareholder  concludes  one  from  denying  that  relation.  II, 

I  1S90. 
of  shareholder  validates  irrcfrular  increase  of  capital,  II.  IS  2083,  2084; 
compare,  I,  I  78;  III,  |  3079. 
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Aoqulaamnce— Actions  lifVSS.. 

ACQUIESCENCE—  (Continued). 

evidence  of   acquiescence  of   a   particular   director   in   the  action  of  the 
board  to  charge  him  with  pergonal  liability.  III,  H  4093,  4004. 
casea  illustrating  this  question,  III,  |  4O04. 
effect  of  acquiescence  on  the  part  of  shareholders  upon  the  liability  of 

directore.  III,  S  4110. 
of  tairpayer  in  eitceEsive  mortgage,  bj  receiving  Bhares  in  exchange  for 

hiB  taxes,  III,  |  419S. 
of  shareholders  in  misconduct  of  directors  cutting  off  Bhareholders'  right 

of  action,  IV,  i  4494. 
power  of  (Hink  cashier  enlarged  by  special  usage  or  acquiescence  of  cor- 
poration, IV,  i  4746. 
of  stockholders   validates  acts  of  corporations  and  creates  a  ratification, 

IV,  i  5249. 
effect  of  acquiescence  of  xtockholders  in  an  assignment  for  creditors,  made 

by  directors  without  authority,  V,  5  8473. 
right  to  relief  against  fraudulent  conveyances  b;  corporations,  lost  by 

acquiescence,  V,  (  6531. 
of  stockholders  in  the  sale  by  the  corporation  of  all  its  assets,  V,  f  6649. 
otrcumstancee  of  acquiescence  and  estoppel,  precluding  relief  sigainst  in- 
fringement of  corporate  name,  VII,  i  8197. 
acquiescence  of  shareholders   in  misconduct  of  directors  not  allowed  to 
prejudice  creditors,  VII,  i  8537. 
See  also  Ebtoppki.;  LachbB)  RixincATiONi  Wuvzr. 
ACTING  SUPERINTENDENT, 

when  construed  as  the  "  superintendent,"  IV,  i  4846. 

formal  election  need  not  take  place  for  the  office  of  the  managing  agent, 
IV,  i  4847. 
ACTIONS, 

aotiont  by  and  against  oorporatUma,  VI,  H  7360-7800. 
power  to  itte  and  he  sued,  VI,  fS  7360-7416. 
in   general,  VI,   If   7360-7376. 
actions  by  corporaliona,  VI,  ft  7380-7388. 
what  actions  lie  against  oorporationa,  VI,  H  7391-7416. 
jurisdiction  as  depending  upon  resilience  and  oitiaimtihip,  VI,  H  7421- 
7489;  and  see  JmusorcnOH. 
of  the  state  court*,  VI,  H  7421-7440. 
federal  jarisdictiott  as  dependent  upon  diverse   citixenthip,  VI, 

H  7447-7458. 
removal  of  actions  from  state  to  federal  courts,  VI,  H  7462-7478. 
"  inhabitancy  "  of  corporations  for  the  purposes  of  federal  juris- 
diction, VI,  H   7484-7480. 
juriediclion  as  dependent  upon  process  and  its  servioe,  VI,  H  7405- 
7547. 
power  of  corporations  to  sue  and  be  sued,  VI,  H  7360-7416. 
common-law  power  of  corporations  to  sue  and  be  sued,  VI,  i  7360. 
power  to  sue  coextensive  with  power  to  make  contracts,  VI,  j  7301. 
exception  as  to  liability  for  breach  of  corporate  duties,  VI,  I  7362. 

guojri-corporations,  such  as  counties,  not  liable  to  be  sued  for  a  vio- 
lation or  neglect  of  corporate  duties,  VI,  (  7362. 
power  to  sne  and  he  sued  generally  conferred  by  constitutional  provisions 
and  statutes,  VT,  {  7303. 
by  what  statutes  conferred,  VI,  |  7364. 
l^  what  statutes  not  conferred,  VI.  I  7366. 
corporations  deemed  "persons"  for  remedial  purposes,  VT,  %  7366. 
tuaUe  in  what  manner,  VI.  g  7367. 

capacity  to  sue  and  be  sued,  how  affected  by  want  of  complete  orgoniza* 
tton,  VI,  S  7368. 
how  as  to  de  facto  corporations,  VI,  %  7360. 
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IXDEX.  Aetlons 

ACTIONS  —  (Contfained) . 

power  t«  Bue  and  be  aued,  how  affect«d  bv  diwolution  of  eorporktioti,  VI. 
f  7370. 

how  affected  by  the  fact  that  the  state  ia  a  member,  VI,  |  7371. 
sovereign  BtAte«  may  sue  as  corporations,  VI,  |  7372. 
corporation  cannot  sue  as  a  common  infomner,  VI,  g  7373. 
power  to  sue  exercised  by  the  directors,  VI,  i  7374. 

corporations  may  maintain  actions  againat  their  own  members,  VI,  |  7375. 
action*  by  carporationt,  VI,  %i  7280-7399. 
corporations  entitled  to  what  remedies,  VI,  j  7380. 
may  maintain  actions  of  assumpsit.  VI,  i  73S1. 
may  maintain  actions  of  trespass,  VI,  |  73S2. 
may  maintain  actions  sounding  in  damages,  VI,  |  7383. 
may  have  summary  remedies,  VI,  )  7^134. 
special  statutory  remedies,  VI,  i   7385. 
remedies  on  commercial  paper,  VI,  |  7386. 
action  by  corporation  on  promise  made  to  its  officers,  VI,  |  7387. 
demand  in  actions  by  corporations,  VI,  i  7388. 
oorporation  must  make  demand  where  individual  must,  VI,  |  7388 
fNr(h«r  of  actiotu  by  corporalion* : 

a  body  may  be  deemed  a  corporation  without  being  able  to  sue  in  a  cor- 
porate name,  I,  |  6. 
actions  by  corporations  in  name  of  principal  officer,  I,  |  S. 
power  to  sue  and  be  sued  not  necessary  to  a  corporation,  I,  f  6. 
by  consolidated  corporation  against  stockholder  in  precedent  company  for 

aasMsments,  I,  f|  356,  357,  358,  359,  360. 
to  recover  payment  for  shares  made  before  compliance  with  condition  ia 

«ub«CTiption,  I,  \  1340. 
against  anareholder  on  his   subscription,   when  aaaessment  neeesaary  to, 

II,  I  1702;  III,  f  2031;  compare,  II,  fj  1769,  1964,  2003. 
effect  of  a  foreiture   of   shares   pending   an   action   for   aaaesmMnta,   II, 

I  I78S. 
liy  toll-road  companies  to  recover  tolls,  V,  i  5930. 
such  actions  for  cumulative  remedies,  V,  |  5S30. 
defense  to  such  actions.  V,  1|  6930,  6931. 

whether  a  defense,  that  the  road  is  not  properly  constructed,  or  re- 
paired, V,  I  5932. 
whether  assignment  for  creditors  passes  rights  of  action  e«  deKoto,  V, 

I  6472. 
assignee  for   creditors   may   maintain  actions   upon   share   subseTlptlona, 

V,  I  648«. 
appointment  of  receiver  suspends  rights  of  action  by  the  corporation,  V, 
I  6900. 
prevenrit  new  rights  of  action  from  accruing.  V,  |  6001. 
what  aotiona  Ueagainat  corporations.  VI,  IJ  7391-7416. 
oorporations  suable  in  any  appropriate  form  of  action,  VI,  f  7391 
when  suable  in  assumpsit,  VT,  f  7392. 
when  not  suable  in  assumpsit,  VI,  <!  7393. 
when  suable  in  trespass,  VI,  |  7304. 
in  trespass  on  the  case,  VI,  %  739S. 
in  trover,  VI,  i  7396. 
in  replevin,  VT,  |  7397. 
in  ejectment,  VI.  |  7398. 
In  forcible  entry  and  detainer,  VI,  |  7309. 
for  libel,  VI,  f  7400. 

for  slander  of  business  or  goods,  VI,  S  7400. 
in  actions  of  "book  accounts,"  VI.  I  7401. 
in  acUons  upon  an  account  stated.  VI,  1  7402, 
for  use  and  occupaUon.  VI,  I  7403. 
In  actions  on  clanMs  of  charter,  VI,  |  7404. 
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in  actions  for  specific  performance  of  its  undertakings,  VI,  |  T40T. 
mode  of  compelling  specific  perfonnaace   of  an  agreement  to 
arbitrate,  VI,  |  T40a. 
in  actions  to  recover  psTmenta  votuntarilj  made,  VI,  |  7414. 
such  as  exceaaive  rates  charged  by  common  carriers,  IV, 
I  6660. 
bills  in  equity  against  oorporationa  for  discovery,  VI,  {  7400. 
when  officers  of  corporation  deemed  parties  and  wben  mere 

VI,  {  7409. 
mode  of  procedure  to  compel  discovery  in  equity,  VI,  {f  7410,  7411. 

statutory  Bubatitutes  for  discovery,  VI,  i  7412. 
bills  of  interpleader  by  agents  of  corporations,  VI,  j  7313. 
demand  in  actions  a^inst  corporations,  VI,  j  7416- 

hy  foreign  corporation  to  recover  taxes  illegally  exacted,  VI,   S  8136. 
building  and  loan  asBociationa  may  maintain  actions  against  members  for 

their  dues,  VII,  i  8718. 
by  building  and  loan  associations  to  enforce  the  liability  of  their  members, 

VII,  ^  8782. 

mode  of  alleging  default  on  part  of  member,  VII,  i  37S2. 
aTsrment  of  corporate  capacity,  VII,  i  8763. 
defenses  to  such  actions,  Vlt,  i  S764. 
fwrthor  of  actions  agaiiat  eorporationa  generally: 

distinctions  between  actions  against  a  supposed  corporation  and  actions 

against  a  supposed  corporator,  I,  %  218. 
doctrine    that    regularity   of   corporate   organiiation    not    inquired    into 

collaterally,  I,  ||  21S,  210. 
when   sustainable  against   consolidated   corporation   to   recover   debts   of 

precedent  corporation,  I,  i  380;  see  also  I,  i  372,  el  seq. 
to   recover   damages  for    failing  to   carry   out  agreement   made   upon 

consolidation,  I,  J  382. 
to  enforce  stipulations  contained  in  contract  of  consolidation,  I,  g  38S. 
effect  of  consolidation  of  corporations  upon  pending  actions,  I,  |{  306-410; 

and  see  CoiraouDATioiT  of  CoRPORATtoirs. 
by  creditors  of  old  corporation  against  new  one  after  consolidation,   f, 
%   406. 
how  fact  of  consolidation  averred  in  such  actions,  I.  £  406. 
by  a  member  for  damages  for  his  expulsion,  I,  {  926. 

against  a  religious  corporation,  I,  fl  927. 
upon  corporate  by-laws,  I,  |  040. 

by>law  must  be  pleaded,  I,  i  S40. 
upon  corporate  customs,  I,  i  949. 

to  recover  back  money  paid  on  an  assessment,  II,  |  1717. 
by  dissenting  shareholder  to  recover  bock  his  installments  upon  an  abor- 
tive scheme  to  increase  capital,  II,  {  1772. 
by  subscriber,  to  recover  back  installments  paid  on  an  illegal  increase  of 

capiUl.  II,  I  2081. 
to  recover  back  money  voluntarily  paid.  II,  j  2099,  not«  1. 
to  recover   back   bonus  Toluntaril?   paid   for   new   shares   on   increasing 

capiUl,  II,  %  2099. 
to  compel  payment  of  dividends,  II,   H  2227-2234;   and  see  DivinEKDS. 
at  law,  by  preferred  shareholders  far  their  dividends,  II,  f  2200. 
at  law,  against  corporation  for  refusal  U>  roister  transfers,  II,  {f  2447- 
2468;  and  nee  TBAnaFESS  of  Skabes. 


none,  by  first  taker  of  original  share  certificate,  against  the  corporation 
in  case  of  a  transfer  on  a  forsed  power  of  nitomey,  where  he  haa 
!5B1. 
,  (  2582. 
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1  power  of  nitomey,  ' 
Bi^isequontly  transferred  the  shares,  H,  i  25B1. 
company  bas  right  of  action  against  him,  II,  (  21 

7372 


INDEX.  Actiona 

ACTIONS— (Continaed). 

for  permittiiiff  traiiBfera  of  ehaTea  in  contraTention  of  a  charging  order, 

11,  I  2787. 
right  of  kction  of  shareholder  agaiuat  corporation  to  redresa  wrongs  per- 
sonal to  himself,  IV,  f  4462. 
has  the  same  right  of  action  that  a  stranger  would  have,  IV,  %  4462. 
cannot  get  a  preference  over  other   shareholders  by  exercising  this 

right,  IV,  S  4462. 
mch  right  raaidea  in  him  when  he  is  a  director  or  officer,  IV,  {  44S2. 
may  have  injimction  to  restrain  commiaaion  of  ullra  viret  acts,  IV, 

I  4462. 
to  recover  installments  on  interest-bearing  stock,  IV,  |  44S6. 
b;  shareholder  against  corporation  for  refusing  to  admit  him  to  member- 

Bhip,  IV,   1   4465. 
ty  shareholder  to  recovA  money  paid  for  bis  shares  which  he  is  unable 
to  obUin,  IV,  I  44S6. 
sncb  action  against  receiver  after  insolvency,  IV,  |  44Q6. 
such  shareholder  is  a  general  creditor,  IV,  |  4406. 

and  most  take  pro  rata  dividend  with  other  creditors,  IV,  |  4466. 
1^  third  parties  npon  the  covenants  in  railway  leases,  V,  |  5897. 
to  recover  back  tolls  illegally  exacted,  V,  i  5833. 

as  where  the  traveler  is  carrying  United  States  mail,  V,  (  5833. 
to  recover  back  money  advanced  on  ultra  virea  contract,  V,  H  5983-598S. 
when  such  money  may  be  recovered  hack  in  an  action  for  money  had 
and  received,  V,  fj  6883-3936. 
irtieUier  an  action  Ilea  to  enforce  an  obligation  imposed  by  charter  In 

favor  of  third  persons,  V,  i  5B95. 
BDitoinable  upon  detached  coupons,  V,  S  6109. 
holder  may  sue  in  his  own  name,  V,  |  6109. 

cannot,  by  levying  upon  corporate  property,  get  a  preference  over 
other  holders,  V,  i  6124. 
b7  individual  bondholder  for  bis  aliquot  portion,  V,  |  6121. 
bos  action  at  law  to  recover  on  a  coupon,  V,  f  6121. 
has  right  to  demand  that  trustees  shall  proceed  under  the  mortgage, 

V,  S  6121. 

ha«  right  to  sue  in  equity  to  have  the  mortgage  foreclosed,  V,  1  6121. 
by  separate  bondholder  for  interest,  but  not  for  principal,  V,  |  6126. 
Mrporationa   liable  in  common-law  actions  of   treepass,  trover,  etc,  V, 

I  6305. 
effect  of  appointment  of  receiver  upon  rights  of  actions  against  corpora- 
tion,  V,  I   6894. 
effect   of   receivership   without  dissolution   npon   existing   rights   of 
action.  V,  S  6895. 
effect  of  appointment  of  receiver  of  national  bank  upon  rights  of  action 

by  and  aninst  the  bank,  VI,  {  726B. 
■gainst  national  banks  after  commencement  of  proceedings  in  liquidation, 

VI,  i  7317. 

when  receiver  joined  as  a  defcrdant,  VT,  i  7317. 
variou*  mailers  of  practice  in  actiona  by  and  againtt  oorporation*,  VI, 

fl  7754-7782. 
arbitration  by  corporations.  VI,  f  7754. 

power  to  arbitrate  incidental  to  power  to  sne  and  be  sued,  VI,  t  7754. 
authority  of  attorney  or  agent  to  agree  to  an  arbitration,  VI,  S  7754. 
directors  in  liquidation  no  such  power,  VI,  S  7764. 
dtaqnaliflcation  of  a  judge  who  is  a  member  of  a  corporation  litigant,  VI, 
!  7765.  ^ 

iiranaliflcation   of  jurors  by  reason  of  membership  in  corporations,  VI, 
I  7756. 
b7  reaaon  of  being  rdated  to  shareholders,  VI,  |  7757. 
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enforMment  of  mechanios'  liens,  VT,  H  77S8,  T7SB. 
who  may  appeal  trom  judgmeats  against  corporatioDB,  VT,   f   71 
when  creditora  may  appeal,  VI,  g  776D. 

queationB  which  may  be  considered  on  such  appeal,  VI,  1  770] 
itatus  as  BuitOTs  of  corporations  owned  by  the  state,  VI,  g  77tf2. 
lohen  aharehoUier  may  sue  to  redreaa  infuriea  done  lo  the  ortrporatv 
herein  of  the  neceaHljf  of  first  requesting   the  corporation  or 
recton  to  bring  suit,  IV,  jg  4471-4511. 
general  doctrine  that  ahareholdeTB  have  no  actioD  at  law  to  red 
juriea  to  the  corporation,  IV,  gg  4471,  4472. 
illustrations  of  this  doctrine,  IV,  fl  4473. 
exceptions  to  it,  IV,  g  4474. 
ihareholder  may  have  an  action  at  law,  etc.,  when  a  Btranger  wou 
one.  IV,  I  4475. 
as  for  fraudulently  representing  the  solvency  of  an  insnrani 
pany  ioducing  the  plaiatifT  to  insure  therein,  IV,  f  4475- 
as  an  action  «ai  delicto  againat  the  parties  guilty  of  inalfeBBai 
g  4476. 
loctrine  that  individual  shareholders  cannot  sue  or  defend  for  t 
poration.  IV,  §  4478. 
except  that  they  may  sue  for  acts  injurious  to  themaelvea  aepi 
IV,  i  4476. 
as  for  deceitful  representations,  IV,  5  4476. 
to  compel  the  direct^ira  to  account  in  equity,  IV,  g  4567. 
Itockhotder,  no  right  to  use  the  name  of  the  corporation  to  redrei 

vidual  grievancea,  IV,  g  4451. 
creditors  of  corporation  against  stookholders  : 
lirect  action  lies  against  members  who  are  liable  as  partners.  Til, 
statutes  under  which  commencement  of  action  against  corporatic 

liability  of  stockholders,  III,  g  3192. 
itatutes  under  which  action  against  atockholder  flxea  hia  liabilii 

g  3183. 
circumstances   under   which   atockholder   excluded   from   maintain 

action  against  other  stockholdera.  as  a  creditor.  Ill,  g  3450. 
igainst  ehareholdcr,  whether  upon  judgment  againat  corporation  < 

original  demand,  III,  g  3405. 
defenses  to  actions  by  creditors  againat  shareholders.  III,  gg  3671 

and  see  Defenses. 
it  law  by  creditor   againat  individual   shareholder   subject   to   r 

set-off,  III,  S  3790. 
right  of  action  in  receiver,  assignee,  eto,,  againgi  stockholders,  tit 

elc.  III,  ii  3549-3571;  VI.  g  7248,  et  seq. 
the  general  rule  stated,  III,  g  3550. 

that  right  of  action  for  unpaid  subscriptions  passes  to  recei^ 

aignee,  trustee,  etc.,  Ill,  I  3GSI. 
to  assignee  in  bankruptcy,  III,  |  3552. 

to  assignee  for  creditors  under  state  assignment  law.  III,  |  3 
and  to  transfpree  of  stock  8ulf"pription«,  III,  g  3554. 
and  to  purchaser  of  assets  of  corporation  at  receiver's  sa 

i  3665. 
to  indorsee  of  note  of  corporation,  III,  g  3556. 
when   the   corporation   may   aue   notwith  stand  inn   the  appolntmel 

receiver,  or  an  aaaignment  in  trust.  III,  g  3557. 
triipn  creditors  wnv  [(rnorp  receiver,  and  sue  personally,  ITI,  g  356 
whether  receivership  of  foreign  corporation    ousts    cieditor'B    li 
action  against  domestic  stockholders.  III,  |  3669. 
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gaiertl  rule  that  right  of  ftction  tA  enforce  superadded  individual  lia- 
bility doee  not  pass  to  receiver,  assignee,  etc..  Ill,  |  3S60. 
exceptions  to  this  rule.  III,  i  3561. 
as  in  CBM  of  national  banks.  III,  i  3661. 
iriiettier  receiver,  etc.,  Buiiceeda  to  a  higher  right  of  action  than  that  ot  the 

ooTporaUon,  III,  gt  3662,  3583,  3664,  35tt6. 
itatute  of  Mew  York  under  which  such  right  of  action  does  not  pus  to 

raoeiTer,  III,  |  3666. 
b;  receiver  against  individual  gtockholders.  III,  |  3667. 

doctrine  illustrated  by  the  Glenn  cases.  III,  |  3663. 
when  receiver  or  assignee  ma^  sue  in  equity,  III,  i  3669. 
common-law  action  brought  lu  name  of  corporation  to  use  of  receiver, 

assignee,  etc..  Ill,  g  3670. 
by  receivers  of  insurance  companies  to  enforce  asHesBment  upon  premiom 
notes,  VI,  f  724S. 
what  receiver  must  aver  and  prove,  VI,  i  7247. 
defensee  to  such  actions,  Tt,  f  72G3. 
tfoiiut  dirwotorg,  offiaeni,  agents,  etc. : 
at  law  against  directors  for  deceit  in  inducing  siibacripLion  to  corporate 

Rliares,  II,  f  1460,  et  rag.;  and  see  ifRAon  and  Deceit. 
by  defrauded  aharetaker  in  case  of  fraudulent  overissue  against  oiBcer 
giult;r  of  fraud,  II,  S|    1603,   1604;   III,  i   4141;   and  see  II,  i   1460, 
ttteq.;  Ill,  S  4092;  IV,  {{  4476,  4670. 
right  of,  by  defrauded  sWretaker  against  guilty  officer  in  case  of  fraud- 
ulent Dveriseues,  II,  H  1603,  1604;  compare,  111,  i  4141;  IV,  »  4470, 
4670. 
right  of  action  by  corporation  against  its  agents  for  fraudulent  overissues 


,1  its  shares,  II.  |  1606. 


'llTl 


11,1421 


to  whom  given  agxiost  national  bank  directors  for  official  misconduct.  III, 

i  4304. 
at  law  by  a  single  creditor  agoiiut  a  single  director.  III,  %  4320. 
form  of  the  action  at  law  by  creditors  sgainat  directors,  III,  }  4321. 
action  ear  delicto.  III,  g  4321. 
action  of  debt  for  a  penalty,  III,  g  4321. 
direct  action  at  law  by  creditors  against  directors  for  statutory  defaults, 
III,  f  4322. 
by  a  single  creditor  against  one  or  more  directors,  without  joining 
the  others.  III,  %  4322. 
for  damages  for  expulsion  of  member  from  unincorporated  society,  IT, 

g  4399. 
to  restore  to  rights  of  membership  in  corporations,  IV,  g  4400. 
at  law  against  directors  for  breach  of  agreement  to  purchase  shares  for 
the  shareholders,  IV,  f  4464. 
vorioiM  other  co»«id«rafion«  reapeoting  ocNoim.- 
no  action  at  law  by  one  promoter  against  the  others,  I,  g  420. 

except  under  special  circumstances,  I,  f  430. 
at  law  by  subscribers  against  promoters,  I,  gg  441,  442. 
at  law  against  promoters  for  deceit,  I,  g  450. 
measnre  of  damages  in  such  actions,  I,  %  461 ;  and  see  Fbomotebs. 
against  judge  for  condemning  without  notice,  I,  g  930. 
invalidity  of  by-laws  restricting  the  right  to  sue  in  the  ordinary  oourta 
of  justice,  I,  g  1034. 
limitationa  as  to  time  of  bringing,  in  corporate  by-laws,  I,  g  1034. 
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when  deemed  to  liave  been  commenced  so  aa  to  save  bar  of  sta 

limiUtionB,  II,  i  1995;  111,  i  3771. 
of  pledgee  of  ahareH  against  pledgor  for  debt,  II,  i  2067. 
to  recover  bock  taxes  illegally  paid,  li,  g  2B82. 
by  national  banks  to  recover  tnck  taxes  illegally  assessed  and  a 

II,  i  2S82. 
directors  suing  at  law  miut  prove  their  titles,  III,  H  3BS3,  3SS 
by  directors  against  stockholders,  right  of,  suspended  by  appoinb 

receiver,  V,  i  61)02. 
receiver  may  bring  actions  to  charge  directors  tor  breaches  of  ti 

t  6947. 
by  receivers  of  corporations,  V,  U  6977-6989;  and  see  Riceivebb 
whether  receiver  can  sue  without  express  authority,  V,  }  697 
what  constitutes  such  authority,  V,  S  6978. 
by  receivers  of  national  banks,  to  collect  debts  due  the  banks,  VI, 

in  whose  name  such  action  brought,  VI,  S  7280. 
by  foreign  receivers,  VI,  {{  7335-7337,  7339,  7340. 
aotiona   against   receivert,   H    7128-7144;    and   «ee   more   especial 

CEIVEBS. 

whether  party  having  a  right  of  recovery  againat  a  receiver   foi 

rce  or  other  tort  proceeds  by  action,  interveDing  petition  or  i 
.  t  7162. 

aet  of  Congress,  dupsTiHng  ioiih  the  neeeteits  of  ohiaining  Uane  it 

to  tue  receiuer  appointed  6y  United  States  court,  V,  H  7131 

what  prooetses  tued  in  actions  against  corporations,  VI,  H  7495-741 

aervice  of  process  on   corporations  getterally,   VI,   fj    7S02-7547. 

upon  ichit  officer  or  agent  sennci'  made,  VI,  |g  7502-7530. 

place  and  manner  of  aeroice  and  return,  VI,  H  7538-7647. 
furitdiction  as  dependent  upon  voluntary  appearance,  VI,  U  765! 
portie*  to  acticms  by  and  against  corporations,  VI,  H  7660-7583, 
name  in  iohioh  actions  brought  By  corjjorntiotw,  VI,  H  7589-760; 
pleading  in  actions  6y  and  aaainst  corporati<mg,  VI,  g!  7608-7633. 
questions  relating  to  corporate  ematenoe,  VI,  H  7641-7724. 

in  general,  VI,  H  7841-7652. 

questions  of  pleading,  VI,  H  7666-76S2. 

proof  of  corporate  character,  VI,  H  7680-7713. 

effect  of  dissolution  of  corporation,  VI,  H  7720-7724, 
evidence  in  actions  by  and  against  corporations.  VI.  S!   7728-775 

corporate  6ooJ»  and  records,  VI,  ii  7728-7741. 

other  matters  of  evidence,  VI,  JS  7746-7750. 
various  matters  of  practice  in  such  actions.   VT,  §S  7754-7762. 
injunctions  in  such  actions,  VI,  H  7767-7784. 
ottocfcrncnfir  against  corporatioTis,  VT,  H  7790-7790. 
parni«hmenf  of  corporations,  VI,  5S  7804-7820. 
Tnandamui  against  corporation*,  VI,  H  7826-7832. 
statute*  of  limitation  and  doctrine  of  laches  in  sueh  ooIioM,  VI,  jt 

7842. 
etMOUlions  a^aiitsf  corporations.  VI,  H  7847-7869. 

in  ffenerai,  VI,  H  7847-7860. 

writ  of  fieri  facias  and  proceeding  thereunder,  VI,  S|  7865-7f 
effect  of  violating  statutory  provisions  resfraininj'  foreign  corpo. 
from  doing  business  loitkin  tS"  dimfntir  state  upon  the  right  of 
hy  or  against  the  corporation,  VI,  H  7950-7970;  ond  j»™  more 
oily  FoBEiaN  CoBPORATions. 
by  foreign  corporntlons,  VI,  tt  7977-7984;  ond  see  mart  espeeiaU 
aan  Cobporations. 
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agaifut  foreign  corporation*,  VI,  H  79S6-8012;   artd  lee  more  especially 

FOBEIQN    CC^PORATIOKB. 

ICnONS  IN  EQUITY.    See  EquiTT. 
ACTIONS  AT  LAW, 

hf  mrporation  against  promot«rB  for  eecret  profits,  I,  tf  466,  467;  III, 

I  4053. 
in  what   juriKdictioiiB  this   remedf  exists   in  favor  of  creditors  against 

Btockhaldera  —  what  not.  III,  if  3463-3470. 
by  a  single  creditor  against  a  single  director,  lit,  |  4320. 
when  fraudulent  convejances,  assignments,  etc.,  impeachable  bj  waj  ul 

defense  to  actians  at  law,  V,  |  6532. 
maintainable  hy  each  creditor  against  directors  or  officers  for  failing  to 
file  statutory  report  of  condition  of  corporation,  VI],  |  6630. 
ACTIONS  FOR  ASSESSMENTS, 

partiea   to   aetioru   by   tlte  corporation  againat   •AoraAoIdara   for   omm*- 

Dtenta,   II,   H    1815-18:iD. 
pleading  in  lucfl  actions,  II,  i%  I823-183S. 

Mi«eeIIatieoiu  Tuetltoru  ariting  in  imeh  action*,  II,  ||  1838-lft41. 
at  to  partiet  to  «uch  action*,  II,  H  1815-1S20. 
brought  in  corporate  name,  II,  f  1815. 

except  when  brought  by  receiver,  assignee,  or  trustee  after  insolvency, 

III,  i  3419. 
action  in  original  name  in  case  of  change  of  name,  II,  1  1816. 
authority  of  *b  agmt  to  sue  in  the  (-orporata  nune,  11, 1  1817. 
Ly  assignee   of   ntoelt  subncription,   II,   |   1618;    III,   |   3SM;    oompare, 
II,   I   1967;  IV,  I  6716. 
actions  by   receivers,   III,  |  3587. 
by  sUU  treasurer,  II,  !   1610. 
nonjoinder  of  other  stockholders,  II,  f  1820. 
^Mdingg  in  such  actions,  II,  ||  1823-1835. 

brought    in    corporate   name,   II,   i    1616;    VII,   t    8681;    compare,    III, 
II  3419,  3670. 
action  in  original  name  where  name  bas  been  changed,  II,  )   1816. 
form  of  the  action.  II,  |  1823. 

indeMtoliM  otaumpait  at  common  law,  II.  |  1823. 
averments  in  the  declaration,  complaint  or  petition,  II,  |   1824. 
of  an  assessment,  JI,  f  I8S4. 
of  a  notice  of  the  same.  TI,  |  1824. 
corporate  existence,  bow  averred,  II,  |   1626. 
averment  of  the  existence  of  the  board  of  directors.  II.  I  1829. 
averment  of  performance  of  conditions  precedent,  II,  I  1827  i  compare, 
IV.  II  4508,  6685. 
such  averments  not  necessary  where  action  brought  on  a  statute. 
II,  I  1826. 
averment  of  consideration,  II.  f  1829. 
averment  of  notice  of  the  call.  II,  II  1824,  1630. 
averments  to  show  federal  jurisdiction,  II,  I  1634. 
what  instrumpT-t  the  fmii-dBtioi.  rf  thp  nctinn.  II,  !  1831, 
IDing  paper  which  Is  the  foundation  of  the  action,  II,  1.1838. 
instances  of  n  F">od  complaint  where  subscription  made  prior  to  organixa- 

tlon,  II,  I  1833. 
coneeming  the  plea  or  answer,  II,  |  1835. 

mtKeltaneoiu  quation*  anting  in  twh  actiont,  II.  H  1836-1841. 
ndng  for  too  much  and  recovering  what  is  due,  II,  |  1838. 
Bianner  of  instructing  jury,  II,  |  1639. 

facts  essential  to  a  recovery  inu>t  be  •"hmitted  to  them.  IT.  t  1830. 
tStet  of  consolidation  or  other  changes  pending  such  actions,  II.  |  1340. 
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indexes  to  miscellfineous  matters  arising  in  such  octionB,  II,  |  1841 
evidence  In  sueh  actions,  II,  fg  1846-1^52. 

evidetux  of  exitteiux  of  corporation,  II,  ff  IB46-1873. 
evitlence  of  mewberihip,  including  conduct  showing  members 

esloppeU  to  tfeni/  membership,  II,  H  1877-1914. 
tmokt  and  records  cf  the  corpuration  as  evidence,  II,  |{  1918 
other  (vidinee  of  membership,  II,  |j  1930-1943. 
other  quettions  of  evidence,  II,  H  194fl-1952, 
at  to  evidence  of  existence  of  the  corporation,  II,  {f  1846-1873, 
necessity  of  proving  exigteuce  of  corpor&tion,  II,  I  1846;  III,  i   36 
manner  of  making  this  proof,  II,  t   1846;  III,  f  3652;  and  aee  Pi 

Corf  o  KATE  l:^iHTEiiCE. 
burden  of  proving  the  corporate  existence  on  the  plaintiff,  11,  |   1 
corporate  existente  admitted  by  pleading  the  general  issue,  II,  g  1 
no  defense  that  corporation  not  legally  organized,  11,  i  1849. 

stockholder  estopped  to  set  up  such  defense,  I,   9   528;   and 

H   1407,  1880. 
provided  there  is  a  corporation  de  facto,  II,  S  1850. 
theories  as  to  what  U  necessary  to  make  a  corporation  de  fi 

i  1851. 
validity  of  organization  questionable  only  oy  the  state,  II,  | 
stockbolders  estopped  to  deny  it,  II,  |   1853;  and  see  I,  S   1! 

i  1877,  et  acq. 
this  principle  limited  to  corporations  which  may  lawfully  e: 

i    1854. 
constitutionality  of  the  charter  or  governing  statute,  II,  S  185i 
defense  that  the  charter  was  obtained  by  fraud,  II,  H  1856,  1857. 
estoppel  to  deny  eiistenee  of  corporation  where  action  is  by  or  oi: 

of  creditor,  II,   H    1858-1861. 
estoppel  to  Bet  up  non-existence  of  corporation  at  time  of  subscripl 

t  1862;  compare.  I,  J  218;  III.  %  3683. 
immaterial  that  the  corporation  bu  been  dissolved,  U,  |  1863;  o 
III,   i   3686. 
or  that  the  charter  has  been  forfeited,  II,  |  1863. 
this  estoppel  works  in  favor  of  stockholders,  II,  t  1864. 

BO  that  creditor  cannot  deny  existence  of  de  facto  corporati< 
charge  stockholders  as  partners,  II,  i  1864. 
effect  of  payment   of   installments  or   assessments  —  recognition 

porate  esiHtence,  11,  |   1865. 
effect  of  taking  part  in  organization,  attending  meetings,  etc.,  II, 
the  same  effect  where  rights  of  creditors  are  involved,  II,  f  1! 
opposing  doctrine  that  the  existence  of  the  corporation  must  be 
II.    i    1368. 
a  judicial  review  of  the  decisions  on  this  question.  II,  )g  186! 
cases  where  this  defense  was  successful,  II,  i  1872. 
view  that  question  not  triable  in  equity,  II,  %  1873, 
evidenco    of    membership    09   derived    frtmi    conduct    and    cttopp 

ii    1877-1914. 
general  doctrine  on  this  subject,  11,  S  1377;  compare,  I,  g  1297;  11,  | 
1938;   HI,  iS  2992.  3284. 
qupBtion,   how  arises,  where   rights  of   creditors  are   concern 

1    1877. 
how  affected  bv  doctrine  that  capital  is  a  trust  fund  for  cri 
II.  i  1877 1  compare,  II,  f  1987. 
the  American  doctrine  of  estoppel  against  shareholders  from  denyin, 

bership  stated.  II,  i  1878. 
subscription  implied  from  acting  as  a  member,  II,  |  1879;  compa 
t  385S. 
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•ome  contractual  baais  necessary  to  rai^  the  estoppel,  II,  |  ISTOa. 

rule  rendera  non-compliance  with  formalities  in  organizing  corporation 

inunaterial,   II,   S    1680. 
eridentiary   character   of   particular   facts   as   proof   of   membership,   II, 

I  1881. 
exceptional  canes  considered,  II,  1  1882. 

member  estopped  to  deny  validity  of  shares,  11,  H  1883,  1884. 
theory  that  he  may  repudiate  vltra  vires  shares,  11,  S  1885. 
notwithstanding  the  acts  of  agents  of  the  company,  II,  I  1880. 
as  in  case  of  a  void  amalgamation  or  consolidation,  II,  §  I8ST. 
otherwise   in   case   of   a   good   amalgamation   or   reorganization,   II, 

{     1888. 
evidence  not  sufficient  under  this  rule,  11,  i  1889. 
tStet  of   passive  acquiescence,  laches,  and  lapse  of  time  as  evidence  of 
membership,  11,  }   1390. 
acquiescence  of  corporation  estops  it  from  denying  validity  of  sub- 
scription, II,  f  1891. 
purchaser   of  preferred  stock  cannot  object  after   long  acquiescence 

II,    S    1S90. 
operation  of  this  principle  where  the  shareholder  has  been  released, 
II,   i    1392. 
estops  him  from  sharing  in  the  proHts  after  reorganization,  II, 
i   1392. 
rabscriptiou  prior  to  incorporation  good  without  acts  of  ratification,  II. 

I  1B93. 
conduct  showing  membership,  II,  H   18Q4— 1910. 
paying  calls,   II,   H   1805,   1910. 
paying  statutory  depotiit.  Il,  i  1895. 
serving  as  director,  II,  i   189G;   compart.  III,  j  3668. 
attending  corporate  meetings,  ll.  t  1900. 
voting  as  a  shareholder,  II,  |  1901;  III,  i  3214. 
doctrine  that  pleo-^ee  does  not  make  himself  by  so  voting,  II,  |  l&OSj 

compare.  III.  ii  3214,  3215. 
glvinpt  a  proxy  so  as  to  vote,  II,  i  1903;  compare,  III.  i  3656. 
partioipatinR  in  niana)!ement  of  corporation,  II.  3S  1904.  1905,  1906. 
acting  aa  member  of  provisional  committee,  II,  i  190S. 
receiving  dividends,  II,  {   1S09;   III,  i  3650. 
serving  as  director,  II,  E  1910. 
attending  corporate  meetings.  II,  1  1910. 

membership  lost  by  transferring  shares  to  another  to  qualify  him  to 
serve  as  director,  II,  }E  189S,  1S9U. 
eondnct  ratifying  an  agreement  to  take  shares  in  a  future  company,  II, 

I  1907. 
cannot  ratify  subscription  by  unauthorised  person,  II,  f  1911. 
in  order  to  create  this  estoppel,  the  person  must  have  been  held  out  as  a 

shareholder  with  his  knowledge,  II,  {  1912. 
Tiew  that  others  must  have  acquired  rights  on  the-  faith  ot  the  acts  of  the 

stockholder,  II,  I   1913;   compare,  IV,  i  6273. 
waiver  by  stockholder  by  conduct  of  irregularity  of  nssessment,  II,  t  IJU. 
hookt  and  records  of  corporation  as  evidence,  11,  5!|  1018-1033. 
record"  of  the  corporation  admissible  against  it,  II,  ft  1918. 
not  admissible  to  connect  a  stranger  with  the  corporation,  II,  {  1919  ■  III, 

I  3302;  compare,  II,  i  2375;  III,  i  3102;  IV,  SS  4606,  501S. 
how  far  evidence  of  subscription,  II,  |   1920.' 
t«8t  by  which  to  determine  their  admissibility,  II,  8  1921. 

admissible   against  those  acting  as   members,   II,  1   1922. 
to  what  extent  explainable  by  parol,  II,  {  1923. 
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ACTIONS  FOE  ASSESSMENTS— (Continued). 

view  that  corporate  books  are  presumptive  evidence  of  membei 
I  1924;  compare,  II,  f  2375;  III,    f  32S3,  et  leq. 
this  view  bIiowu  to  be  untenable,  II,  il  1924,  1S25. 
view  not  tenable,  c-xcept  where  person  shown  to  be  in  pri\ 

the  coi'poratioQ,  II,  f  1925. 
ordinary  mode  of  making  proof  on  actons  for  assessmen 
this  rule,  II,  i  l»2tt. 
aridentiary  character  of  books  in  case  of  successive  transfers,  II. 

compare.  III,  }  ^1113. 
evidentiary   character   of   books    transcribed   from   original    sub 

papers,  II,  H  1928,  1929. 
effect  of  failure  to  deny  subscription  undci'  oath,  II,  g  1930. 
corporate  books  not  evidence  against  shareholder   in   respect  of 

dealings,  II,  H  1931,  1932;  compare,  IV,  3  4G0e. 
same  rule  where  the  corporation  is  organized  by  commissioners,  a! 

records.  II,  i  1933. 
other  evidence  of  membership,  II,  ft   1936-1943. 
effect  of  cliarter  as  evidence,  II,  i  1930. 
prima  facie   evidence   that   persons   named   therein   were   uembc 

corporation  organized,  II,  {  1936. 
evidence  of  aeseiii  of  aulisoriber  to  beine  named  in  charter,  II,  |  I 
evidence  of  assent  to  reorganization,  II,  i  1937. 
the  usual  evidence  of  being  a  shareholder,  II,  j   193S. 
evidence  which  has  been  held  snOicient,  II,  {  1939. 
declarations  and  admissions  showing  one  a  shareholder,  II,  i   \i 
evidence  of  acceptance  of  proposal   by  TOrporation,  II,  !   1941, 
when  certified  copy  of  subscription  not  evidence,  II,  |  1942. 
certificate  of  secretary  of  corporation  not  evidence,  II,  i   1943. 
other  points  of  evidence  in  such  actions.  II,  H  1946-1952. 
nenew  of  other  signatures,  II,  |  1946. 

itors  in  savings  bank,  whether  inembers  of  corporation,  II. 
BiiuBL-ription  by  agent  or  attorney,  II,  i  1948. 
interpretation  of  particular  subscription  papers,  II,  i  1949. 
burden  of  proof  in  actions  for  asBesaments,  II.  9   1950. 

on   corporation   to   show   compliance   with   condition    prece< 

i  19.10. 
or  shareholder  to  show  payment,  II,  i   1950;   compare,  IH, 
evidence  of  value  of  shares  irrelevant,  II,  i  1951. 
shareholder  a  competent  witne'"*  in  liehiilf  of  corporal i"",  II,  i  1 
not  necessary  to  prove  due  election  of  directors,  II,  f  1952. 
defenees  to  octtone  for  aateesmente,  II,  U  1055-1982. 

defenses  to  such  actions  when  brought  by  or  on  behalf  of  c 
III,  IS   3070-3783. 
that  the  Biibnoription  was  feigyed  or  fraudnlpnt.  Tf.  I  1958;  com 

II  1378,  1678;  el  »eq,;  and  see  Fraud  and  I^eit. 
that  the  contract  was  abandoned,  11,  |  1957. 
that  the  subscription  was  illecal.  II.  i   losa. 
that  the  allotment  of  the  shares  was  illegal,  II,  t  1958. 

that  the  shares  were  nut  allotted  by  numbers,  II,  ii  1959. 
that  notes  were  received  from  the  aubscriher  instead  of  money,  IT, 

and  see,  I,  I  1219,  et  aeq.;  and  compare,  II.  I  1657.  et  teq. 
that  dirpctoTB  released  other  shareholders.  II.  I  I9fll ;  compare.  II 
that  B  share  certificate  was  not  delivered  to  the  defendant.  II,  |  1 
also.  I,  I  1140;  111.  SJ  3388,  3639;  compare.  11,  i  24-50.  et  aeq. 
that  the  company  (ruaranteed  riavment  of  interest  on  the  shares,'  II 
Out  the  assessment  was  illegal,'n,  |  1964. 

made  bv  less  than  a  majority  of  thp  directors,  II,  |  1964. 

unequal  as  among  tiis  shareholders,  II,  {  1964. 
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ACTIONS  FOR    ASSESSMENTS— (Continued). 

that  there  h^d  been  a  prior  forfeiture  uf  the  sharea,  II,  {  190G;  and  Fee, 

II,   J    1792,   «l   teq. 
statutes  and  b^-laws,  K>vin)t  the  right  to  forfeit  shares  for  non-payment 
of  BBsesamentB,  do  not  exclude  common-law  action,  VII,  f  B679. 
whether  an  actual  forfeiture  bare  further  ri^ht  of  action,  Vil,  %  8080. 
that  the  shares  were  transferred  to  the  defendant  without  considera- 
tion, II,  I   1966. 
and  to  enable  the  traniferor  to  esrape  lisbility,  II,  {  1900;  compare, 
II,  U  2303,  2304,  2306;  III,  «  32S5,  et  teg. 
that  the  directors  assigned  the  right  ol  action  in  iraud  of  the  corporation, 

II,  I   1987. 

that  the  directors  have  violated  the  charter,  II,  t  1968. 
a«  b;  engaging  in  illegal  banking,  II,  |  1968. 

or  by  failii^  to  expend  the  amonnt  thereby  required,  II,  i   1969. 
that   the   directors   have   been   guilty   of   non-feasance,    malfeasance,    or 

mismanagement,  II.  H  1970,  1971. 
that  irr^^arities  have  taken  place  in  corporate  action,  TI,  i  1972. 
aa  in  the  adoption  of  by-laws,  11,  I  1972. 
or  in  the  election  of  directors  or  officers,  II,  H  1972.  1973. 
or  that  charter  provisions  as  to  time  of  commencing  operations  were 
violated,  II,  t  1974. 
that  the  enterprise  has  been  abandoned,  II,  t  1976;  HI,  %  3685;  compare, 

I,  I   1212. 
total  abandonment  and  long  lapse  of  time,  II,  f{    1970,  1977  j  compare, 

III,  I  3fl86. 

inadequacy  of  means  to  complete  the  undertaking,  II,  i  1978. 

that  a  resolution  to  wind  up  has  been  passed,  II,  f  1979. 

that  there  has  been  a  sale  or  lease  of  all  the  corporate  property,  II,  f  1980. 

that  a  mortgage  thereon  has  been  foreclosed.  II,  |  1980. 
that  there  have  been  changes  of  the  location,  route,  termini,  of  the  pro- 
posed  railroad,   plankrosd,   etc.,   II,   If    1981,    1982;    compare,   I, 
I  66,  et  teg.;  I,  t  12S8,  el  aeg. 
illustrations  of  opposing  theories  on  this  question,  II.  |  1982. 
when  irr^ularities  in  pro<5edings  to  increase  capital  not  a  defense  to 
such  actions,  II,  |  208S. 
not  a,  defense  after  insolvency,  II,  {  2086. 
other  unavailing  defenses  to  such  actions,  ^11,  {  S682. 

instructing  the  jury  in  such  actions  where  the  defense  is  fraud,  II,  ^  1433. 
evidence  in  support  of  the  defense  of  fraud  in  such  actions,  II,  g   1434; 

and  see  Fbaud  and  Deceit. 
Kmitatuint   of  aueh  actiona,   II,   If   1986-2033 ;   and   see   Liuitatiok   of 
AcnoHB. 
general  doctrine,  II,  H  19S6-1999;   and  see  Limitation  op  Actions. 
vihen  the  statute  begins  to  run,  II,  ft  2002-2029  j  and  see  LiUTTA- 

TION  OF  Actions. 
quettiottt  vnder  tpctriaJ  atatates,  II,  H  2028-2033;  and  see  Limita- 
tion or  Actions, 
Of  to  the  timitationt  of  auch  actimia  when  brought  bp  or  on  behiHf 
of  creditorg,  see  III,  H  3766-3782;   Limitation  OF  AcnOKS. 
ACTS  OF  CONGRESS, 

constitutional  protection  against  sets  of  rangress,  IV,  f  5464. 
under  the  Fifth  Amendment,  IV,  {  5464. 
ACTDAKT, 

powers  of  the  secretary  of  a  corporation  when  also  called  an  actuary,  IV, 

i  4703. 
actuary,  cannot  give  receipt  for  money  binding  corporation,  IT,  I  4973. 
ADDITIONS, 

vhat   additions,   extensions   and    Improvements   corporations   may   nuJcfl 
where  its  net  earnings  have  been  mortgaged,  V,  {  6188. 
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ADJOURNMENT, 

of  corporau  elMtions,  I,  El  720,  721;  III,  t  3864;  VU,  |  8453. 

ADMINlsru^TION  OFESTATEiS, 

liability   of   executor   or   Bdministrator    of    deceased     shareholde 
f9  3^17-3335;  and  aee  Death  ;  ExEcuToBti  Ani>  Aduinistratobs 
proceedings  against  deceased  sbareholders  in  equity  or  probate  coi 
i  3441. 
ADMINISTRATORS, 

corporation  chargeable  nitb  notice  of  fiduciaiy  character  of  admini 
holding  itH  shares,  li,  g  2529. 
reaponeibilitj  of  corporation  in  case   of  an   administrator's 
shares  under  order  of  court,  II,  i  2530. 
sale  of  shares  by  heir  no  estoppel  against  bim  as  administrator.  II, 
power  of  a  corporation  to  act  as  executor  or  administrator,  V,  { 
in  ease  of  trust  companiei.  V,  I  58;t7. 

in  case  of  foreign  corporations  authorized  by  its  governing  stal 
i  S837. 

See  also  ExECnrOBS  ard  Aduinistbatobs. 
ADMISSIONS, 

of  the  fact  of  consolidation,  by  appearance,  etc.,  I,  |  403. 
of  a  corporation,  before  consolidation  binding  upon  consolidated  c 
tion,  I,  8  410. 
oral,  of  attorney,  as  evidence  of  a  consolidation,  I,  i  403. 
by  corporation,  of  a,  demand,  whether  binding  on   sKickhold 
I  3731. 
how  far  corporation  bound  by  declarations  and  admissions  of  its  pr 

IV,  i  4858. 
power  of  a  bank  cashier  to  bind  the  bank  by  declarations,  statcmei 

admissions,  IV,   f|  4777-4785;   and  see  Decuirations. 
when  corporation  bound  by  the  admissions  of  its  attorney,  IV,  ! 
when  ratification  provable  by  admissions  of  corporate  officers,  IV, 
by-laws  as  evidence  against  the  company  on  the  footing  of  declaral 

admissions,    IV,  |  5990. 
suing  a  corporation  by  its  corporate  name  admits  a  corporate  ex 

VI.  i  7644, 
a  general  appenrRrep  by  a  corporation  to  an  action  admits  its  CO 

existence.  VI,  I  7645. 
corporation  admits  its  existence  by  appealing  from  a  judgment  aga 

VI.  g  7648. 
defendant  contracting  with   plaintiff  as  a  corporation  estopped  i 
that  it  is  such.  VI,  i  7fl47. 
extent  and  illustrations  of  this  estoppel,  VI,  i  7648. 
cases  denying  this  principle,  VI,  g  7649, 
existence  of  corporation  admitted  by  a  default.  YI.  i  7604. 

admitted  by  pleading  to  the  merits,  VI,  g  766.1. 
of  the  opposite  party  as  evidence  of  corporate  existence,  VI,  i  77( 

see  Corporate  Existence. 
corporate  books  and  records  stand  on  the  footing  of  admissions  □ 

the  corporation,  VI,  i  7728. 
when   corporations   not  bound  by   the  admissions   of   their   agent 

g   8410. 
of  fact  of  being  a  shar..-holder  —  evidence.  If,  i  1940. 
See  also  DcciuiBATions. 
ADOPTION. 

of  acts  of  pretended  officer  sufficient  to  prove  his  official  charad 

I  4012. 
appointment   and  powers   of  corporate   agents   proved   by   adopti< 

i  4881. 
antecedent  authority  of  corporate  agent  proved  by  subsequent  recc 
and  adoption,  IV,  i  4806. 
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corporation    cannot    repudiate    unauthoriied     contmct     after     accepting 
beneflU  thereunder,  IV,  |  5266. 
beneBts  must  have  been  accepted  with  knowledge,  IV,  f  S263. 
ratification  and  adoption  bj  corporation  of  niortgagea  made  bj  promotorB 

prior  to  organization,  V,  [  0178. 
curing  informal  or  unauthorised  contracts  by  ratification,  adoption,  recog- 
nition, waiver,  eatoppel,  VII,  SI  8430-8444. 
ratification  may  talte  place  bj  adoption,  and  recognition,  VII,  )  8433. 
See  also  Ratificatioii. 
ADULTERATED   FOODS   AND   DRINKS, 

validity  of  state  statutes  punishing   the  sale  of   adulterated  foods  and 
drinks,  IV,  i  6483. 
such  as  oleoniargarine,  etc.,  IV,  f  5483. 
"  ADVANCED," 

in  a  building  and  loan  society,  VTT,  }  8704. 
ADVANCED  MEMBER, 

in  a  building  and  loan  society,  VII,  t  8704. 
ADVANCEMENT, 

in  a  building  and  loan  society,  VII,  f  8704. 
ADVANCES, 

right  of  a  broker  to  reimbursement  for  hia  advances  notwithstanding  a 
sale  ol  the  shares  without  notice,  II,  }  209B. 
a  different  rule  where  the  ahares  have  been  paid  for,  II,  j  2697. 
rule  where  a  broker  has  been  indemnified  by  a  third  party,  II,  j  26B8. 
made  by   directors  to  corporation,  right  to  secure   themselves   for,   III, 

gi  4068,  4069. 
to  corporate  officers,  when  treated  as  loans  to  the  corporation,  TV,  |  S703. 
ofl!icer  repaying  iiis  advancei  out  of  the  treasury,  not  misconduct,   VII, 
t    8568. 
ADVERSE  POSSESSION, 

corporations  may  acquire  title  by,  like  natural  persons,  V,  g   6777;   VI, 
S  7837. 

See  also  Liuitatior  or  AcnonB. 
ADVERTISING  AGENl'. 

of  a  newspaper,  whether  an  agent  to  receive  service  of  process,  VII,  |  8049. 
ADVICE  OF  COUNSEL, 

does  not  exonerate  corporation  making  unauthorised  transfer  of  shares, 

II,  I  2640. 
when  not  a  defense  on  the  part  of  director  proceeded  ngainst  for  publish- 
ing a  false  report  of  condition  of  corporation.  III,  t  4244. 
no  answer  to  proceeding  to  forfeit  charter  on  misprisions  of  ofllcers,  V, 
i  6615. 
AFFIDAVIT. 

as  to  publication  of  notice  of  assessments,  II,  ^  1766. 

required  by  Pennsylvania  statute  before  issuing  attachment  —  execution 

against  shares,  II,  |  2779. 
corporation  has  no  power  to  make,  V,  |  68.10. 

makes,  by  its  proper  officer,  Vt,  it  7620. 
necessity  of  affidavit  of  good  faith  required  by  loiml   statute  in  chattel 

mort^ges,  V,  S  61SB. 
for  appointment  of  receiver,  must  lie  in  positive  lerms,  V,  f  6882. 
for  change  of  venue  in  the  case  of  actions  against  corporations  by  whom 

madeTvl.  f  7434. 
for  removing  cause  from  state  to  federal  court  on  ground  of  local  preju- 
dice, etc.,  VI,  i  7468. 
what  olBcer  or  agent  may  make,  VI,  SR  7468,  7489. 
whether  made  on  information  and  belief,  VT.  i  7468. 
whether  authority  of  officer  or  agent  to  make  affidavit  must  appear 
therein,  VI,  {  7409. 
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for  removing  cauae,  etc.,  substance  of  the  affidavit,  VI,  S  7470. 
conclusiveness  of  the  affidavit,  VI,  %  7471. 
Se«  also  Oath. 
AFFIDAVIT  AND  RECOGNIZANCE, 

Pennsylvania  statute  requiring  affidavit  and  recognizance  in  caK  of  an 
attachment  — execution  against  shares,  II,  |  2779. 
AFFIRMATIVE  ACTION. 

not  necessary  to  a  rati fl cation,  IV,  g  S2S6. 
AFTER-ACQUIRED  PERSONAL  PROPERTY, 

efFect  of  a  mortgage  of  after-acquired  personal  property,  V,  {  0146. 

theory  that  it  does  not  berome  operative  until  delivery,  V,   i  6145. 
theory  that  it  operates  upon  each  ilein  of  property  as  fast  as  received 

and  feeds  the  estoppel,  V,  f  6145. 
effect  of  these  rules  upon  the  rights  of  Bubsequeut  purchasers  and 
creditors,  V,  f  6145. 
AFTER-ACQUIRED  PROPERTY, 

mortgage  of,  by  corporation,  V,  IS  6141-6144. 
effect  of  Buch  mortgagee,  V,  i  6145. 
enforceable  against  vendor's  liens,  V,  f  6146. 

whether  cut  under  the  liens  of  mechanics  and  materialmen,  V,  J  6147. 
BDch  mortgages  invalid  at  law,  but  good  iii  equity,  V,  t  6141. 
railway  companies  may  make  such  mortgages,  V,  i  6142. 

theory  of  the  rule  which  accords  this  power  to  them,  V,  |  6143. 
view   that   railway  mortgages   would  be   valueless   as   securities 
without  this  clause,  V,  g  8144. 
mortgages  of.     See  MOBraAOES. 
AGENCIES, 

powei:  of  corporation  to  establish  Bgenci»  at  places  other  than  its  resi- 
dence, I,  E  690. 
foreign  corporations  may  establish  agencies  to  do  business  in  the  domestic 
state  unless  prohibited,  VI.  |  7B89. 
AGENCIES  OF  UNITED  STATES. 

states  cannot  tax  foreign  corporations  which  are  agencies  of  the  United 

States,  VI,  i  8002. 
effect  of  foreign  corporation  withdrawing  its  agenc"  from  the  state  upon 
ite  contract  made  within  the  state,  VI,  §  7069. 
AGENTS. 

appointment  of: 

implied  power  of  corporations  to  i.ppoint,  V,  i  5S32;  VII.  i  8106. 
corporation  may  appoint,  in  any  state,  1,  i  694. 
appointment  need  not  be  in  writing,  VII,  {  8407. 

may  be  shown  by  c  ire  urns  lantial  evidence,  IV,  t  5107. 
directors  may  appoint  and  remove  subordiiiate  agents.  III,  {  3940. 

may  constitute  one  of  their  number  an  agent  of  the  corporation,  III, 

i  3949. 
directors  cannot  confer  permanent  or  supreme  control  on  a  single 
officer.  Ill,  I  3B51, 
mho  agentt  for  corporation  —  icfco  not: 

shareholders  not  agents  for  corporation,  I,  R  1075;  VII.  It  8402. 

corporation  not  bound  bv  acts  of  majority  of  stockholders  without 
ratification,  VII,  }  8402. 
individual  directors  not  agents  for  corporation.  III.  M  3905,  3906,  3960. 

unless  made  such  by  special  appointment.  III,  f  3907. 
separate  assent  of  a  majority  of  directors  not  bindjn|r,  III,  {  3909. 
■Ingle  director  may  be  agent  for  corporation  by  special  appointment,  III, 
I  3907. 
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whetber  direcWrs  must  execute  mortgage  tbanselvea  or  can  authorize  an 

agent  to  do  it,  V,  {  6101. 
what  the  president  of  a  corporation  can  do  under  the  rule  which  ascribes 
to  him  the  powers  of  an  ordinary  buainess  agent,  IV,  f  4021 ;  and 
Bee  President. 
what  he  cannot  do  under  such  rule,  IV,  {  4G22. 
secretary  hna  no  implied  authority  to  bind  the  corporation,  IV,  |  4697; 
and  see  Secretabx. 
it  may  become  bound  by  ratiflcation,  IV,  {  4897. 

things   which   the   aecretary   has   no   inherent   power   to  do   for   iho 
corporation,  IV,  f  46(17. 
powtr  of  secretary  to  indorse  negotiable  paper  for  the  corporation,  IV, 
t  4e»a. 


IV,  1  4716;  and  see  1 

I,  V,  I  6833. 
_  :nts  of  th 
whether  general  or  special  agents.  III,  i  3 

English  view  that  they  are  special  agents  only,  III,  1  3960. 
directors  are  deemed  agents  of  the  corporation  by  courts  of  law.  III, 

I  4DS0. 

remedies  against  them  In  courts  of  law.  III,  |  4090,  et  aeq. 
poioeri   □/  corporate  agenta,  their  authority,   duties   and  liabilitim,   IV, 

H  4S73~G005. 
powera  of  corporate  agents  generolly,  IV,  M  4873-4908. 
their  deelaratioru  and  admimcnt,  IV,  If  4912-4025. 
Kability  of  corporation  for  their  frauds,  IV,  ||   4S29-4934. 
ratification  by  th«  corporation  of  their  unauthorized  acta,  IV,  |g  4938  - 

4047. 
their  pouiera  touching  particular  acta,  IV,  H  4051-4973. 
mottera  relating  to  particular  agenta  of  aorporxitiona,  IV,  ||   4978- 

4986. 
personal  liability  of  such  agenta  for  variottt  frauda  and  torta,  IV, 

II  4092-5005, 

formalitiea   to  be  obaerved  by  corporate  agents  in   the  ea>ecution  of  cor- 
porate contracta,  IV,  H  6015-5039;   see  also  Contracts;   Nbootiabuc 
Inbtrumbhts  ;  Seal. 
aa  to  the  povera  of  agenta  of  corporations  generally,  and  riaponaibility 

for  their  acta.  IV,  gg  4873^906. 
subordinate  ofli^^rs  and  afrents,  their  appointment,  tenure,  salaries,  oou- 
trol  of  directors  over  them,  IV,  i  4873. 
right  to  recover  (or  their  Bervi(*«  on  an  implied  nssumpsit,  IV,  j  4873. 
axcept  in  the  case  of  a  public  officer  of  a  public  corporation,   IV, 
I   4873. 
oorporetlouB  bound  by  the  acts  of  their  agents  the  same  as  natural  persons, 
IV,  t  4974. 
when  acting  within  the  scope  of  their  authority,  IV,  i  4874. 
even  in  violation  of  their  duty,  IV,  |  4874. 

example  in  the  case  of  a  libel  published  by  the  agent  of  a  corporation, 
rv,  J  4874. 
individual  stockholders  and  directors  have  no  author!^  as  agents  of  tha 
corporation,  IV,  |  4875. 
but  may  acquire  such  authority  by  usage  and  habit  of  acting,  IV, 
1   4875. 
■ources  of  power  in  ofllcers  of  corporations,  IT,  }  4878. 

the  governing  statute,  charter,  by-laws,  etc.,  IV,  j  4870. 
eonduct  of  the  corporation  suffering  agent  to  hold  himself  out,  ate., 
IV,  f  4876. 
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sources  of  power  in  the  specUl  custom  of  the  corporation,  IV,  |  4 
general  buHineBB  custom  or  usage,  IV,  f  48TI}. 
certain  powers  «ecribed  to  certain  officers  by  implication  of  I 
I  4877. 
distinction  between  general  and  special  agents  with  reference  to  tl 
plied  powers,  IV,  |  487B. 
thia  attempted  dassifl cation  disapproved,  IV,  j  4879. 
general   rule  that   the  corporation   in  not  bound  by  the   represet 
made  by  the  officer  or  agent  as  to  hi«  authority,  IV,  |  48 
exception  ia  the  cose  ol  habitual  assertion,  IV,  J  4880. 
agency  provable  by  parol  evidence,  IV,  i  5177. 
pi'oof  of  agency  by  evidence  of  person  being  permitted  to  hold  bimi 

H9  agent,  III,  j  3893. 
both  the  appointment  and  powers  of  agent  proved  by  recognition,  a 

and  habitual  action,  IV,  f  4881. 
theory  that  the  fact  that  a  corporate  officer  or  agent  ezerciaea 
powers  is  evidence  of  his  authority,  IV,  f  4882. 
application  of  the  theory  where  he  habitually  exercises  such 
IV,  i  4882. 
publicly  and  in  the  face  of  those  who  have  a  right  to 
IV,   i   48S2. 
further  of  the  legal  implication  of  rightful  power  from  the  li 
exercising  it,  IV,  ]  4883. 
exercising  It  continuously  and  publicly,  IV,  i  4883. 
creating  the  implication  of  a  recognition  by  the  corporati 
i   4883. 
the  governing  principle;  the  corporation  must  have  consented 
appearance  of  power  exhibited  by  the  agent,  IV,  S  48: 
illuBtraLions  of  this  principle,  IV,  i  488S. 
authority  not  proved  by  previous  isolated  acts,  IV,  i  488Q. 
extent  to  which  persons  dealing  with  corporation  are  bound  to  take 
of  the  authority  of  their  officers  and  agents,  IV,  i  4887. 
bound  to  notice  the  extent  of  their  power,  but  not  chargeabl 
regularity  of  its  exercise  in  the  particular  ca^e,  IV.  i  4888. 
may  take  the  representation  of  the  agent  that  it  is  rigbtlv  ex< 

IV,   {   4880. 
bound  to   tnke  notice  of  limitations  of  authority  contained 
by-laws,   IV,   i   4800. 
proof  o(  the  appointment  of  the  agent,  IV.  (  4881. 

entry  upon  the  records  of  the  corporation  not  easential,  IV,  i 
appointment  need  not  be  made  in  wiitinR,  IV.  t  4891. 
nor  by  a  vote  or  resolution  of  the  directors,  IV,  {  4891. 
may  be  proved  by  parol,  IV,  H  4891,  5177. 
h.T  evidence  of  habitual  action  nnd  recognition,  IV,  i  4801. 
when  charter  or  by-laws  must  be  put  in  evidence,  IV.  j  48B1. 
what  office rs  and  agents  held  out  as  havinp  powers  eonunensurate  w; 
general  usages  of  the  business.  IV,  J  4892. 
managing  officers  and  general  agents,  IV.  E  4S92. 
proof  of  the  authority  of  the  agent.  IV,  ii  489.1.  4894. 
parol  evidence  admissible.  IV,  g$  4803,  5177. 
inferences  mnv  be  drawn  from  facts  and  circumstances,  IV,  |  4 
authority  need  not  be  in  writing.  IV.  |  4893. 

frovable  bv  circumstances,  IV,  J  4803. 
y  the  books  of  the  corporation,  TV,  t  4384. 
when  secondary  evidence  given  of  their  contents.  IV,  I  4804. 
provable  by  their  written  instruments,  TV,  t  4894. 
provable  by  recognition  and  habitual  action,  TV,  |  4894. 
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proot  of  prcBUmption  of  .^ht  acting  in  auch  cases,  IV,  «  4S04. 

autM-rity  preflnmed  from  corporate  seal  and  proper  aignaturea,  IT, 

I  4896. 
antccedeot  authoritr  proved  by  aubsequent  recognition  and  adoption, 
IV,  f  48M.  '  r  '         --» 

time  »Dd  place  of  doing  official  acta,  IV,  |  48ST. 

buiJc  officer  acting  outside  the  banking  house,  IV,  S  4897. 
dfjiverj  and  poeaesaion  by  a  corporate  oBicer  or  agent,  IV,  {  4S9S. 

firactice  of  receiving  special  deposits,  IV,  i  4898. 
lability  of  other  officer  where  the  custodian  of  the  deposit  ateala  it, 
IV,  i  4898. 
interpretation  of  grants  of  powers  to  corporate  agents,  IV,  i  4899. 
what  powers  are  included  by  implication,  IV,  %  4898. 
power  to  give  bond  includes  power   to  give  collateral  aecurity,  IV, 

I  4890. 
power   to   procure   signature  includes   power   to  consent   to  a  delay 

in  gaining  it,  IV,  S  48B9. 
power  t«  do  a  severable  art  includee  power  to  do  a  part  of  it,  IV, 

I  48M. 
power  to  iaaue  a  certain  amount  of  bonda  includea  power  to  laaue  a 

lesa  amount,  IV,  f  4899. 
power  to  purchase  land  includes  power  to  pay  more  for  it  than  the 

consideration  eipreased  in  the  deed,  IV,  j  4S09. 
power  to  perform  a  duty  includes  power  to  employ  aBsiatance  thereto, 

IV,  I  4899. 
general  power  to  manage  corporate  businesa  includes  power  to  em- 
ploy workmen,  to  pay  thein,  to  give  notes  in  payment,  IV,  f  4899. 
to  employ  additional  workmen,  IV,   S   4899. 

power  to  execute  note  doea  iDot  include  power  to  execute  note  con- 
taining a  stipulation  for  tttomey's  fees,  IV,   S  4899. 
power  to  procure  a  right  of  way  does  not  include  power  to  promiae 
erection  of  depot  at  a  cerUin  place,  IV,  {  4899. 
power  of  agent  cannot  exceed  power  of  corporation,  IV,  S  4900. 
power  of  agent  enda  with  power  of  corporation,  IV,  i  4901. 
ends  with  a  dissolution  of  the  corporation.  TV,  i  4901. 
Init  corporation  reaponaible  for  acts  of  ofticers  and  agents  holding 

over,  IV,  i  4902. 
they  ticcome  officers  and  agents  d*  fofto,  IV,  |  4902. 
when  corporation  not  bound  by  acts  done  in  exceas  of  its  ofTicera  au- 
thority by  mere  misUke,  IV,  |  4903. 
such  aa  canceling  two  mortffagea  instead  of  one,  IV,  g  4903. 
determination  of  office  or  agency  releases  auretiea  on  ofHcial   bond,   IV, 

i  4904. 
determination  of  the  terms  of  the  directors  doea  not  determine  the  power 

of  subordinate  officers  and  agents,  IV,  |  4305. 
Tesponaibility  of  the  corporation  for  the  acts  of  its  npents  when  inter- 
changing their  duties  and  acting  for  eoch  other,  IV,  |  4906. 
corporations  bound   by   the   acts  of  their   authorized  agents  within   the 
scope   of   the   corporate   powers   and   the   agents*   authority,   VII, 
I  8408. 
when  agents  deemed  so  authorised,  VII,  i  8409. 
when  not  bound  by  the  declarations  or  admissions  of  their  agents, 

VII,  f  8410. 
power  of  contracting  agent  to  waive  conditions  of  contract  contrary 
to  its  proviBione,  VTI,  f  8411. 
transactiona  with  corporate  officers  when  acting  as  individuals,  VII, 
1  8412. 
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acts  of  common  agenta  of  two  corporationa,  VII,  i  8413. 

Kwer  of  agents  to  mortgage  and  pledge  corporate  property,  V,  |  617B. 
.bility  of  corporations  for  the  torta  and  criinea  of  their  agents  and 
Hervants,   V,  S|   6276-S3S6;    see  also  Torts;   TuESP&eees;    ftlALIclOUa 
Injubies;    Fraud;    Neouobhcb;    Indicthent;    Contempt. 


liabilitj  of  corporations  for  exemplarv  damages  for  wrongs  inflicted  by 

their  agenU,V,  H  «383-ii389. 
cases  where  exemplary  damagefl  have  been  awarded  against  corporations 

oil   the  .principle   of   a   direct   authorization   of   the   injitrious   act,  V, 

{  6392;  and  see  Damages. 
corporationB  liable  for  frauds  of,  11,  |  13S1,  el  aeq.;  also,  V,  fj  6321,  6335^ 

and  Bee  Fraud  and  Deceit. 
whether  relation  of  principal  and  agent  muBt  exist  U>  enable  a  person, 

contracting  with  a  corporation,  to  avoid  it  tor  fraud,  II,  i  1366. 
authority  of  agent  to  commit  fraud  iuifflaterial  as  to  the  right  of  rescis- 
sion, II,  I   13S7. 
corporation  liable  for  torts  ot  agent,  although   the  act  was  beyond  his 

power,  V,  i  6283;  and  see  Torts;  Ultra  Viekb. 
of  corporation,  when  mar  Ble  bill  of  interpleader,  VI,  i  7413. 
upon  what  agent  demand  twainet  corporation  must  be  made,  VI,  {  7615. 
toeory  that  actions  cannot  be  brought  against  corporations  in  the  county 

in   which  the   agent  with   whom   the  contract   was  made   resides,  VI, 

I  7440;  and  see  Jurisdiction. 
authority  of  corporate  officer  to  make  affidavit  to  remove  cause  on  ground 

of  local  prejudice,  VI,  H  7468,  7469. 
authority  to  sell  tnnds  is  no  authority  to  sell  them  at  less  than  par,  II, 

i    1693. 
subscription  to  corporate  shares  by  agent  or  attoiney.  efTe<'t  of.  IT.  {  194S. 
authority  of  agent  to  sell  shares  does  not  include  dividends,  II,  |  2ISfl. 
contracts  between  two  corporations  voidable  where  the  sole  contracting 

agent  is  an  officer  in  both  corporations.  III,  i  4083. 
contract  between  a  corporation  and  natural  person  held  valid  where  agent 

of  the  corporation  ia   employed   by   the  other   contracting   party.   III, 

t  4084. 
what  agents  can  receive  subscriptions  to  corporate  shares.  I.  1  1246. 
power  of  commissionern  to  delegate  their  authority  to,  I,  i   1246. 
conduct  ratifying  action  of  intermeddler  in  obtaining  a  subscription  to- 

shares,  11,  !   Iflll. 
declarationt  and  admisnona  of  corporate  offleert  and  agentt,  IV,  H  4912— 

4925. 
the  general  rule  stated,  IV,  i  4912. 
declarations  d«m  fervet  oput,  IV,  S  4913. 
declarations  as  to  present  matters,  IV,  i  4914. 
when  declarations  admissible  if  made  with  reference  t«  past  tranaactions, 

IV.  I  4915. 
authority  to  make  declarationn  scrutinized.  IV,  i  4916. 
muet  have  been  made  with  reference  to  a  matter  within  the  scope  of  his 

agency.  IV,  f  4917. 
must   have  been   external,   not   internal  —  not  a   private   communication 

with  other  members  of  the  corporation,  IV,  t  4918. 
declarationa  of  individual  stockholders  ttot  binding,  TV,  (  4819. 
declarations  of  individual  directors  not  binding  unless  appointed  ogeuta 
of  corporation.  IV,  i  4920. 
dirertors  can  onlv  bind  the  corporation  when  meeting  and  acting  aa 
a  board,  IV.  i  4920. 
declarations  ot  things  contrary  to  law,  IV,  1  4921. 
declarations  by  solicitors,  attorneys,  etc.,  IV,  {  4922. 
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decUrationB  bj  iiuurance  i^enta,  IV,  J  4923. 

fraudulent  representations  of  general  agent  in  pTOCuring  inBurances 
and  pTemiuiQ  notes.  IV,  f  4923. 
initancM  of  declarationa  admitted  or  excluded  under  the  foregoing  rules, 

IT,  I  4924. 
pertoiMl  reeponBibility  of  officer  or  agent  for  erroneoiu  declarations,  [V, 
I  492S. 
rMponaibilitjr  grounded  on  fraud,  IV,  i  4929;   and  see  Frauu  and 

Deceit. 
reepouBibility  grounded  on  negligence,  IV,  |  4025;  and  see  Nbuli- 

liabiUtj/  of  corporaliona  for  the  frauda  of  their  agent*.  IV,  If  4029-4934. 
ffTDUnda  of  this  liability,  IV,  |  492R. 

innocent  strangers  not  concerned  with  the  rightful  exercise  by  corporate 
agents  of  their  powers,  IV,  j  4B30. 
not  concerned  with  disposition  of  purchase  money  where  power  to 

sell  exiBts,  IV,  1  4930. 
corporation   responsible    in    favor    of   innocent    strangers,    although 

■gent  acta  without  orders  or  against  orders,  IV,  i  4930. 
provided  he  have  a  general  power  to  act  in  the  premises,  IV,  S  4930. 
corporation  responsible  for  the  frauds  o£  its  oScers  and  agents  within 
the  scope  of  their  powers,  IV,  J  4931. 
on  the  same  ground  on  which  it  is  liable  for  its  officers'  torts,  IV, 
I  4931. 
corporation   reeponsible  for   the   illegal   exercise   by   its   officer   or   agent 
of  his  granted  powers,  IV,  H  4932,  4933. 
illustrations  of  this  principle,  IV,  i   4933. 
evidence  of  fraud  in  these  cases,  IV,  i  4934. 
ratification   of   tke  unawthoriaed   acta   of  corporate   officers   and   agenti, 

IV,  a  493S-IS4T ;  and  see  Ratificatioic. 
ratification  tantamount  to  a  precedent  authorization,  IV,  %  4938. 
estops  the  corporation  from  proceeding  against  the  agent,  IV,  j  4039. 
what  conduct  will   amount  to  a  ratification  of  the  appointment  of  an 

Bgent,  IV,  1  4940. 
ratification  by  one  agent  of  the  act  of  another  agent,  IV,  |  4941. 

when  act  of  president  may  be  ratiOcd  by  act  of  vice-president  pos- 
sessing authority,  IV,  J  4941. 
as  by  taking  poBsession  of  the  fruits  of  an  unauthorised  transac- 
tion, IV,  i  4941. 
ratifying  a  submission  to  arbitration,  so  as  to  make  it  binding  after 

award  is  made,  IV,  {  4942. 
ratifying  a  compromise  by  attorneys,  IV,  |  4943. 
ratifying  voidable  contracts  of  insurance  after  loss,  IV,  %  4944. 
ratifying  the  employment  of  a  surgeon  by  a  railway  station  agent, 
IV,  J  4046. 
auch  ratification  inferable  from  promise  of  superintendent  to 
pay  for  services,  IV,  f  4945. 
what  acts  have  been  held  to  be  ratifications,  IV,  {   4848. 
what  acts  have  been  held  not  to  be  ratifications,  IV,  J  4047. 
fowert    of    oorporaie    aggnt»    totieMng    partioviar    acta,    TV,    U    4051- 

4973. 
power  to  convey  land,  IV,  t  4951. 
to  mortgage  land,  IV,  I  4962. 
to  make  lease  of  land,  IV,  |  49S3. 
to  take  lease  of  land,  IV,  i  4BS4. 
to  purchase  goods,  IV,  {  4965. 
to  sell  goods,  IV.  i  4960. 
to  appoint  agents.  TV,  |  4957. 
to  borrow  money,  IV,  j  4668. 
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power  to  execute  commercial  paper,  IV,  t  4PS9. 
to  indorse  commercial  paper,  IV,  i  4880. 
to  indorse  for  accommodation,  IV,  i  4961. 
negotiable  instruments  executed  by  corporations  are  prima  facie  corp 

obligations  without  seal,  IV,  S  49Q2. 
parties  to  actions  upon  promissory  notei  due  corporation,  [V,  S  49 
corporation  ma;  be  bound,  tliough  agent  contract  in  his  own  name 
I  49G4. 
under  the  rule  as  to  liability  of  undisclosed  principal,  IV,  i  49 
parol  evidence  to  show  real  party  intended  to  be  bound,  IV,  i 
evidence  of  usage  of  so  contracting,  -  IV,  |  4904. 
negotiable   paper:    power   to   make,   accept,  or   indorse   negotiable   ) 

inferred  from  the  public  habit  of  exercising  it,  IV,  S  4905. 
power  to  appoint  agent  to  draw,  indorse,  etc.,  IV,  S  4960. 
power  to  arrange  a  novation,  IV,  1  4967. 
power  to  increase  the  capital  stock,  IV,  f  4968. 

must  be  performed  by  the  body  of  the  stockholders,  IV,  {  49l>3 
power  to  make  discovery,  IV,  (  4969. 

power  to  pay  broker  in  shares  for  procuring  loan,  IV,  {  4970, 
power  to  assign  notes,  choses  in  action,  etc.,  belonging  to  the  corpora 

IV,  {  4871. 
power  to  release  contracts,  IV,  {  4972. 
authority  of  agents  in  special  cases,  IV,  4073. 

matter*  relating  to   particular  corporate  agents,  IV,   If  4978-4988. 
local  insurance  agents,  IV,  «  4978. 

what   acts    of   holding   out   and    recognition   bind    the   compan 

respect  of  such  agents,  IV,  |  4979. 
liability  of  such  agents  to  the  company,  IV,  !  4980. 
their  liability  to  third  parties,  IV,  {  4S81. 
liability  for  waiving  a  condition  in  the  policy,  IV,  1  4981. 
liability  for  fraudulent   representations,  procuring   persons   to 
out  policies,  IV,  i  4981. 
status  of  trustees  of  bondholders  in  possession.  IV,  %  4982. 
station  agents  of  railway  companies,  IV,  i  4963. 

presumed  implied  power  to  make  what  contracts  for  transport 

of  freight,  IV,  J  4983. 
power    to   make   contracts    to    forward    over    connecting    lines, 

{  4983. 
power   to  make  contracts  to  forward   before  goods   tendered  o) 

livered,  IV,  {  4983. 
must  account  for  secret  prollts,  IV,  i  4983. 

power  to  employ  surgical  assistance  foi'  wounded  employe,  IV.  i 
slight  acts  of  ratification  will  validate  the  exercise  of  sueh  pi 
fV,  i   4084. 
power  of  the  civil  engineer  of  a  railroad  company,  IV,  J  4995. 
to  hire  services,  IV.  1  4985. 

dincretion  as  to  time  of  procuring  signatures  of  directors,  IV,  i  ■ 
status  of  railway  contractors,  IV,  (  4986. 

are  not   "laborers,"   IV,   {   4986. 
powers  of  railway  conductors,  TV,  B  4986. 

liable  for  the  fares  which  ought  to  have  been  collected,  TV,  |  ' 
employment  by  conductor  of  physician  to  take  charge  of  a  etrs 
struck  by  the  train  and  injured,  IV,  |  49S6. 
powers  of  cashier  and  bookkeeper  of  a  manufacturing  corporation, 
f  4987. 
cannot  make  extraordinary  contract,  compromise,  releaee,  give  i 
property,  IV,  |  4987. 
responsibility  of  toll -gatherers  on  turnpike  roads,  TV,  |  498d. 
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fvrtrmal  ItaMlity  o/  o/Jio^a  and  agetUt  of  corporations  in  <oarion»  easea, 

IV,  H  4»92-600S. 
general  grounds  of  their  responaibility  to  the  corporation  restated,  IV, 

1  4BD2. 
tbeir  personal  liability  for  tresposMB,  IV,  1  4993. 

their  pemoDal  liability  for  making  ultra  viret  contracts,  IV,  g  4994. 
breach  of  warranty  of  agency,  iV,  g  4994. 
their  criminal  responsibility,  IV,  i  4995. 
their  criminal  responsibility  for  nuiaancea,  IV,  |  4SB6. 
for  violating  municipal  ordinances,  IV,   |   4996. 
accepting  aaeignment  of  wages  of  other  employes,  IV,  E  4997. 
liability  of  directors  and  officers  of   corporations  for   conspiracy  to  de- 
fraud, IV,  i  4998. 
■tatutes  lUiUting  embezzlement  and  conversion  of  corporate  funds  larceny, 

IV,  i  4999. 
statutes  defining  such  offenses  as  embeizlement,  TV,  I  SOOO. 
statutes  mailing  such   offenses  misdemeanors,  IV,  i  5001. 

although  such  offenses  declared  a  felony   civil  remedies  not  merged, 

IV,  1  5002, 
sufficiency  of  indictments  under  such  statutes,  IV,  |  6003. 
questions  arising  in  the  interpretation  of  such  statutes,  IV,  |  6004. 
voluntary  associations  answerable  for  the  contracts  of  their  agents,  IV, 

15005. 
promoter  liable  when  signing  as  "agent,"  I,  ||  424,  426. 
liability  of  members   of   abortive   corporations,   on   theory  of   breach   of 

warranty  of  agency,  III,  H  2960,  2970,  297J. 
directors  liable  for  acta  in  excess  of  their  authority  on  principle  of  breach 
of  warranty  of  agency.  III,  i  413.5. 
this  unless  the  question  of  the  extent  of  authority  is  a  mere  ques- 
tion of  law.  III,  i  4130. 
personal  liability  of  president  of  corporation  for  breach  of  warranty  of 

a^ncy,  IV,  t  4626. 
liability  of  the  president  on  theory  of  breach  of  warranty  of  agency,  IV, 

f  4679. 
breach  of  warranty  of  agency  and  personal  liability  to  execute  contracts 

in  name  of  non-existent  corporation,  Vll,  i  8571^ 

liability  for  acting  as  agent  of  foreign  insurance  company  which  lias  not 

complied  with  the  domestic  law,  III,  i  4298. 

agent  In  effect  guarantees  the  solvency  of  the  company.  Ill,  i  4298. 

and  becomes  personally  liable  to  make  good  its  contracts.  III,  I  4298. 

liability  of  agent  of   foreign   insurance   company  who  acts   for   it   after 

revocation  of  its  license,  IV,  |  4733. 
formalUiea    to    be    obierved    by,    in    executing    coTporale   contra«ta,    IV, 
a  6015-5039,  et  al.;  and  see  also  Conthactb;  NbootiabI£  Insteu- 
UEKTS;  Seal. 
statutory  formalities  must  be  observed,  IV,  i  6017. 

■uch  as  statutes  requiring  the  contracts  of  corporations  to  be 

in  writing,  IV.  S  5018. 
except  in  cases  of  such  statutes  regarded  as  directory,  IV,  |  5019. 
except  that  departure  from  statutory  mode  may  be  validated  by 
a  course  of  practice,  IV,  f  6020;  see  further  of  this  subject, 

CONXnACTS. 

parol   evidence  to   show   whether   corporation   or   agent   bound,   IV, 

It  6030,  6031. 
parol   evidence  to   charge  corporation   as   undisclosed  principal,   IV, 

i  5032. 
when  neither  corporation  nor  agent  bound.  IV.  i  5033. 
sufficient  if  the  agency  oppears  in  the  body  of  the  instrument,  IV, 

16034. 
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general  ground  of  agent's  personal  liability  in  executing  contracts  for  the 

corporation,  IV,  i  5028. 
when  parol   evidence  admissible  bo  ahow   whether  corporation   or   agent 
bound  by  a  particular  contract,  IV,  f  5030. 
to  explain  a  latent  ambiguity,  IV.  i  6030. 
doctrine   of   detcriptio   peraonae   applied   bo   as    to   reject   additions   to 
signature  and  leave  agent  periuinully  bound,  IV,  t  50^(1. 
illustrations  of  this  rule,  IV,  i  5031. 
illuHtrationa  of  contracts  executed  by  ro^'porate  agents  in  their  own  name, 

with  the  addition  of  their  official  title,  IV,  |  6031. 
parol  evidence  admissible  to  charge  an  undisclosed  principal,  IV,  |  6032. 

except  in  tbe  cose  of  negotiable  inetruments,  iV,  |  5032. 
contracts  executed  under  a  common  mistake  where  neither  the  corpora- 
tion nor  the  agent  bound,  IV,  {  5033. 
in  executing  contracts,  sufficient  if  the  agency  appears  in  tbe  body  of 

the  instrument,  IV,  j  6034. 

descriptive   words   annexed   to   signatures   by   corporate   oQcers,   agents, 

attorneys,  etc.,  rejected,  and  they  personally  bound,  IV,  SI  5074-50T8- 

cases  in  which  neither  the  corporation  nor  the  agent  bound,  IV,  f  5077. 

form  of  words  necessary  to  show  that  it  is  the  deed  of  the  corporation 

and  not  that  of  the  agent,  IV,  j  507S. 

seal  must  appear  to  be  that  of  the  corporation  and  not  that  of  the 

agent,  IV,  I  607B. 
how  appear,  IV,  i  507S. 

effect  of  sealing  with  the  private  seals  of  the  signers,  IV,  |  6080. 
contracts  with  individuals  who  subdequently  organize  a  corporation, 
IV,  1  6039. 
signing  contract  for  corporation  in  agent's  own  name  and  without  dis- 
closing his  agency  — effect  of,  VII,  |  8427. 
rights  and  liabilities  of  undisclosed  principals  in  the  case  of  a  contract 
for  a  corporation  not  disclosed,  IV,  |  6027. 
doctrine  of  undisclosed  principal  not  applicable  to  commercial  paper, 
IV,  li  6027,  6126. 
manner  of  eaecuting  aealed  inttrumenta   by  corporaliont,   IV,   ||  6044— 
6117j  see  also  Seal. 
appointment  of  corporate  agents  need  not  be  under  seal,  IV,  S}  5045, 

5061. 
sealing  with  the  private  seals  of  the  agents  who  execute  the  instru- 
ment, IV,  I  6080. 
and  Hubsequently  affixing  several  seals,  IV,  j  5062. 
forms  held  not  to  be  the  d^  of  the  corporation,  but  of  the  agents 

executing  the  instrument,  IV,  H  6086,  6088. 
forms  under  which  the  agent  was  not  personally  liable,  IV.  |  5087. 
forms  held  to  be  the  deed  of  the  corporation  and  not  of  its  agents, 

IV,  {  6088. 
manner  of  signing  by  agent,  FV,  i  6090. 

manner  of  ai^nowledging.  IV,  H  5001,  5002. 
deeds  signed  by  directors  or  trustws,  IV,  |  6096. 
deeds  signed  by  all  the  shareholders,  IV,  i  6098. 
deed  or  mortgage  executed  by  an  attorney  in  fact,  IV,  t  6097. 
peraondt    Uability    of   agents    eseouling   negotiable    instrumenti  —  wh«n 
agent    bound,   when   corporation   bowid,    IV,    ff    6126-6156;    and    sea 

NBOOTIABLE   InBTBCUENTB. 

fWsonal   liability  of,   on  aimple  eontraeta  admitted   to   be  executed  for 
the  corporation,  TV,   ||  6164-6171. 
when  words  descriptive  of  his  agency  rejected  as  surplusage,  IV, 

S  5164. 
forms  held  to  be  the  ob1i([atton  of  the  corporation,  TV.  J  6165. 
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persoQBl  liability,  etc.,  fonos  held  to  be  the  perMual  obligation  of  the 
sigDer,  IV,  §  516a. 
corporation  not  bound  if  not  mentioned  in  any  way,  IV,  |  51S8. 
signer  liable  unless  the  corporation  is  mentioned,  IV,  i  5109. 
cases  of  informal  execution  where  the  corporation  was  held  bound, 

IV,  S  S170. 
what  in  case  of  inBtruments  drawn  in  the  name  of  the  signer,  but 
signed  with  an  addition  designating  agency,  IV,  |  5171. 
uften  notice  to  agent  it  notice  to  corporation,  IV,  H  5189-5240;  see  aho 

Notice. 
ratification   of  unaathoriied  acta   of  corporate  officeri,   agente,  etc.,   IV, 

SS  6285-5329;  see  also  RATIFICATION. 
OS  to  service  of  proceta  on  agenU  of  corporations,  VI,  H  7502-7607;  and 

see  Service  of  Pbocesb. 
statutes  authorizing  service  upon  any  agent  o 
aervice  of  process  on  amr  agent  of  corporation 

business  of  agency,  VT,  %  j519. 
whether  sheriff's  return  should  show  agenCT  of  person  upon  whom  pro- 
cess against  corporation  is  served,  VI,  S  7508. 
whether  return  conclusive  as  to  fact  of  agency,  VI,  %  7607. 
whnt   ai;ent   receives  service  of  garnishment  and   malcea   disclosure,   see 

Gabnishhent. 
terpicc  of  process  upon  agenta  of  foreign  oorponttiowi,  VI,  ii  8010-8050, 
foreign   corporations   may  be  required   to  appoint  resident  agents   upon 

whom  process  may  be  served,  VI,  i;  7888,  7S35, 
validity  of  statutes  providing  for  service  of  process  upon  any  corporate 

officer  or  agent,  VI,  i  8024. 
service  of  process  upon   a.  foreign   corporation   which   ha*   appointed  an 
agent  to  receive  service  under  a  local  statute,  VI,  |  802S. 
appointing   a   state   officer   as    its   attorney   to    receive   service,   VI, 

:  8025. 
failing  to  make  diadosures  of  agents,  what,  VT,  i  8025. 
proof  of  the  appointment  of  such  an  agent.  VI,  i  8020. 
statutes  designating  a  state  oflicer  as  such  agent,  VI,  i  8027. 
judgments  agoinst  foreign  corporations  founded  on  such  service  good 
ever>-«-here,  VI,  S  8028. 
service  of  proppf-s  when  had  on  the  agent  with  whom  the  contract  was 

made,  W,  i  8020. 
service  upon  officer  or  agent  casually  within  the  state.  VI,  t  80.10. 
appointed  to  do  business  for  a  foreign  corporation  within  the  domestic 
state  may  be  served  with  process,  Vi,  %  8031. 
although  not  residing  continuously  within  the  state.  VI.  i  S032, 
must  be  representing  corporation  as  a  matter  of  fact,  VT,  (  8033. 
service  of  process  upon  any  agent  through  whom  a  foreign  corporation 
transacts  its  business  in  a  domestic  state.  VI,  i   8038. 
service  upon  any  person  doing  business  for  the  foreign  corporation, 
VI.  i  8039. 
service  of  process  upon  foreign  corporation  after  its  agency  has  expired, 
but  business  not  wound  up,  VI.  {  8040. 
other  mattera  relating  to  agents  and  aqenrti: 

doctrine  that  persons  dealing  with  corporations  are  hound  to  talte  notice 
of  the  extent  of  the  powers  of  their  agents,  V,  %  5974;  and  see  Ultra. 

public  not  bound  by  corporate  by-laws  limiting  powers  of  agents  in  the 
absence  of  knowledge  of  them,  VII.  S  8312;  and  see  Rt-Laws. 

customer    having    knowledge   of    limiiations    upon    powers   of   corporate 
agent  deals  with  him  at  bis  peril,  VII,  \  8313. 
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notice  to  a  purcbaaer  of  nhareti  from  a  corporate  officer  acting  as  a 

of  auch  purchaser,  II,  g  200S. 
etockfaolder  may  exercise  the  right  to  inspect  corporate  records,  tbn 

an  agent,  IV,  t  4426. 
liability  of  coadventurers  for   frauds  of  their  agent   inducing   subw 
tions  to  corporate  shares,  II,  {   1475 1  and  see  Fkauo  and  Deceit. 
receivers  are  agents  of  the  court,  V,  j  <3U40. 

receiver  not  an  agent  of  the  creditor  bringing  the  action,  V,  f  <S045. 
represents  all  parties  in  interest,  V,  i  69i5, 
represents  all  creditors,  V,  i  fl948. 
theory  that  receiver  standH  in  the  shoes  of  the  corporation  merelj 

i  6S46. 
in  what  sense  receiver  represents  the  corporation,  V,  ||  6949-6951. 
agent  may  be  elected  by  stockholders   tc-  wind  up   national   banks, 

i  7305. 
when  corporate  agents  not  necessary  or   proper   parties   to  actions, 

i  7575. 
directors  not  necessary  parties  to  actions  to  enforce  liens  against 

porate  property,  VI,  t  7675. 
corporate  officer  may  sue  in  his  own  name  on  contracts  made  with 
for  corporation,  VI,  i  7593. 
when  action  brought  either  in  name  of  officer  or  agent,  VI,  |  't 
not  necessary  to  aver  appointment  of,  in  action  against  corporatioj 

contract  made  by  him,  VI,  %  7020. 
itatutes  requiring  foreign  corporation 
nesB  and  a  reEti4ent  agent,  Vl.  S  793 
proceedings   against   agents   of    foreign   insurance   companies   for    d 

business  in  violation  of  domestic  statutes,  VI,  g  7930. 
whether   the   agent   of   a   foreign   corporation   can   defend   an   actioi 
the  corporation  upon  his  bond  on  the  ground  that  the  corporation 
no  power  to  do  business  within  the  domestic  state,  VI.  i  7901. 
whether   non-compliance    with    such    statutes    prevents    the    agent    < 
foreign  corporation  fioni  recovering  his  commissions,  VI,  j  7902. 
promoters  are  not  agents  of  the  future  corporation,  VII.  J  S2S2. 

but  corporation  becomes  liable  for  tlieir  engagements  only  in  cae 
ratification,  Vll,  S  S283;  and  see  I'BOMOTEBa. 
dealings  in  shares  with  and  through  brokers,  II,  iS  2092-2703;   and 

Dealinos  in  Shakes;  Brokers. 
identity  of  two  corporations  having  the  same  oBicers  and  stodcholt 
VII,  i  8414. 

See  also  CAaniEE;   Teller  or  Bask. 
AGREEMENTS, 

rreement  of  mai_..  .   .. 

.  IV,  i  4447. 
to  make  future  contracts,  such  as  policies  of  insurance.  IV.  i  6024. 
by  corporations   to  lease  land  need  not  Iw  under  seal,  IV,  I  5062. 
defects  may  be  cured  by  subsequent  ratification,  IV.  {  5002. 
will  be  specifically  performed  in  equity.  IV,  %  5002. 
corporate  agreements  to  convey  or  lease  land  not  under  seal,  specific 
formance  in  equitv.  IV.  (I  5002. 
AGREEMENTS  TO  CONSOLIDATE. 

distinction  between,  and  a  consolidation,  I,  S  32R. 
agreements  which  do  not  amount  to  a  consolidation,  I,  %  329. 
AGRICULTURAL  FAIRS, 

statutes  permitting  the  organization  of  corporations  tor,  I,  f  133. 
AGRICULTURAL  SOCIETIES, 

statutes  permitting  incorporation  of  order  of  Patrons  of  Husbandrj 
i  169. 
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power  to  fix  bounds  limited  by  statute,  IV,  f  4973. 

implied  power  of,  to  mortgage,  V,  i  0132. 
AIDERS  AND  ABETTORS, 

joint  recovery  agaioBt,  by  company  in  equity  for  fraud,  I,  i  i'2. 

garnishment  of  aharebolders  by  creditors  in,  lU,  1  35B3, 

remedy  in,  to  cbarge  directors  for  utfitutoiy  deiaolta  is  in  equity,  III, 

i  «i3. 

AUENS, 

right  of,  to  vote  at  corporate  elections,  I,  i  743. 
alien  friends  may  become  shareholders,  1,  |  1092. 

alien  enemies  cannot,  1,  i  1094. 
may  be  directors.  III,  i  3857. 
have  no  power  to  locate  mining  claims,  V,  1  5966. 

mining  corporations  composed  of  aliens  no  such  power,  V,  {  69S3. 
drcumstances  under  which  charters  refused  to  aliens,  Vll,  |  8164. 
ALIEN  CORPORATIONS. 

entitled  t«  remove  action  against  them  from  state  to  federal  court,  VI, 

I  7473. 

right  of,  to  remove  causes  from  state  to  federal  courts,  VI,  |  7478. 
ALIEN  ENEMIES, 

cannot  become  shareholders,  I,  i  1094. 
ALIENATION. 

power  of  the  president  of  the  corporation  to  alien  the  corporate  property, 
IV,  f  4832. 
may  do  so  in  the  ordinAiy  course  of  business,  IV,  g  4632. 
may  assign  special  tax  bill,  IV,  i  4632. 
cannot  sell  judgments,  IV,  i  4632. 
nor  bonds,  IV,  |  4632. 
nor  sell  lands,  IV,  fi  4S3S. 
power  to  sell  implies  power  to  nwotiate  and  make  a,  bargain,  IV, 

t  4632. 
may  acquire  such  power  by  express  authorization  or  by  usage,  IV, 
i  4633. 
of  corporate  franchises,  IV,  H  6352-6375 ;  see  also  PKilkchises. 
when  sale  of  franchise  does  not  work  a  dissolution  of  the  corporation, 

IV,  f  5370. 
corporate   property   necessary    to   the   exercise   of   what   franchises,    in- 

llienable,  IV,  i  5373. 
corporations  possess  power  to  alienate  all  other  property,  IV,  g  5374. 
except  what  is  necessary  to  the  nerformance  of  public  duties,   IV, 
I  6374. 
donation  of  land  to  corporation  with  a  condition  against  alienation,  V, 
{  5319. 
such  a  condition  void.  V,  {  6819. 
Invalidity  of  agreements  by  which   stockholders   sjrrender   their  voting 
,         power  to  the  governing  bodies  of  trusts  in  restraint  of  trade,  V,  i  C404.  i^ 
^  >Iso  AsaionMKRT;  Assigiibe;  MoRTOAaB)  Pledge ;  Sale;  ToAKSFEat  <nr 

,-  SSABES. 

^''I'EGATION  OF  CORPORATE  EXISTENCE. 

'n   actions  by   and  mgninst   foreign   corporations,   VI,   |   79S4 ;    and   see 
,.  _     CoRPOitATi;  KnBTewcF ;  PLCAOma. 

**J-otment  of  shares, 

■Unong  the  directors  where  more  than  the  full  amount  is  subscribed,  T, 

II  1247,   1248,   1249.  12S0. 
■taint  be  equitable,  V,  i  1247. 

Unjust  reapportionment  restrained  by  injunction,  I,  |  1247. 
doctrine  that  apportionment  rests  in  the  uncontrolled  discretion  of  the 
'    [oners,  I,  |  1247. 
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ALLOTMENT  OF  SHARES—  (Continued). 

doctrine   that  commisBioncrs   liave   no   power   to   apportion  —  that 

for  the  corporation  to  reduce  the  BUbaeriptions  pro  rata,  1,  f 

proportions  allowed  to  the  commi  as  loners  themxelves,  I,  %   124 

remeUy  oi  the  subscriiier  for  refusing  hia  just  apportionment,  I,  i 

eompare,  I.  £  iit)'i. 
where  new  stock  is  issued  and  distributed,  I,  f  1249. 
subscribers  not  paying  deposits  no  remedy,  1,  S  1249. 
apportionment  on  incorporating  a  mining  property,  I,  S   1250. 
Bubftcriptions    void    and    not    apportionable    after    all    shares    tak 

i  1251;  compare,  II,  i  1492,  et  seq. 
release  of  subscriber  ultra  vires  in  respect  of  shares,  althouirh  not  a] 

to  hini,  II,  S  1531. 
illegality  of,  as  a  defense  to  actions  for  aasesement,  II,  |  1S58. 

that  the  shares  were  not  allotted  by  numbers,  II,  |  195U. 
principles  governing  the  distribution  of  shares,  II,  i  2040. 

shares  must  be  allotted  equally.  H,  i  2040. 
new  shares,   upon   increasing   capital,   to  be   distributed  ratably   i 
the  old  shareholders.  II,  i  2094. 
charter  vesting  directors  with  a  discretion  as  to  distribution  c 

shares,  11,  fi  2095. 
shares,  issued  without  Riving  other  shareholders  an  opportun 

pro  rata  subscription,  cannot  be  voted,  II,  i  2096. 
liability  of  corporation  for  refusing  to  distribute  new  shares  rs 
II,  f  2097;  compare,  I,  E  LiSl, 
remedy  of  corporation  where  shareholder  refuses  to  take  hia  prop 

of  new  shares  upon  increasing  capital,  II,  |  2102. 
elTect  of  mistake  in  issuing  ecrtificatis  to  the  wrong  person,  II,  1  2'. 
of  shares  as  between  legatees,  II,  S  2750, 

liabilitv  of  a  director  for  allotting  shares  to  his  own  infant  childrei 
(  4167. 
ALTER  EGO, 

liability  of  corporations  to  their  servants  for  negligence  of  vice-print 
V,  i  6350. 
ALTERATION, 

of  acts  of  incorporation,  constitutional  provisions  reserving  right 

ti    541,   544. 
of  the  contract  of  subscription  to  shares,  by  tlie  legislature  or  ti 

adventurers,  as  a   ground   of   subscriber   claiming  a   release   froi 

subscription,  I,  H  1267-1299;  and  see  SUBSCBIFnoiJ. 
of  the  subscription  paper  ilself.  I.  i  1261). 

effect  of  fraudulent  alteration  of  subscription  paper,  II,  g   140S. 
of  subscription  paper,  by  erasure  before  delivery,  II,  |   1544. 
ALTERATION  OP  CHARTERS. 

effect  of  reservation  of  power  to  alter  and  amend  charters  upon  va 

of  statutes  regulating  contracts  between   employer   and   employe 

i  5496. 
leftislnture  may  compel  railway  companies  to  establish,  change  or  i 

hiffhway  crossings,  under  power  to  alter,  amend  or  repeal  cliarteri 

i  550G. 
effect  of  a  reservation  to  the  legislature  of  the  power  to  alter  or  ( 

chnrters  upon  the  power  to  repiilate  tolls  and  charfres,  IV.  |  5535. 
power  of  the  legislature  over  mode  of  assessing  damages  in  condemn 

proceedings,  where  right  of  repeal  has  been  reserved,  IV,  %  5623. 
Rw  nlso  Amfidmest  of  Charters. 
ALTERATION  OF  WRITTEN  INSTRLTMENTS, 

materislity  of,  a  question  for  the  court,  T,  Si  85,  1299. 

effect  of  altering  corporate  bonds  after  their  issue,  by  affixing  the 

IV,  S  5056, 
effect  of  cutting  material  stipulations  from  corporate  bonds,  V,  S  60 
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ALTERyATIVE  SERVICE, 

alternative  service  of  process  upon  foreign  corporations  —  upon  different 
oEcera  and  agents,  VI,  I  8042;  and  see  Sebvice  of  Pbocegu. 
ALUMNI, 


Btatutes  conferring  power  of  niaking  bj-lawa  upon,  I,  |  970. 
AMALGAMATION.     Bee  Co.-fsouuATiu.'.. 
AMBASSADORS, 

of  foreign  countries,  status  of,  as  shareholders,  I,  5  1093. 
cannot  be  sued  for  assessments,  1,  $  1093. 
AMBIGUITIES, 

Bobbcribers  to  shares  bound  to  make  inquiries  in  case  of  ambiguities  in 

proapectus,  II,  {  1374. 
in  proapectus,  no  ground  of  imputing  fraud  by  subscriber  to  eharee,  II, 

I*  1307. 
in  corporate  grant  is  resolved  in  favor  of  the  public,  IV,  %  534S. 
In  writings,  when  explainable  bv  parol,  1,  S   1150:   see  also  Evidbncb. 
AMENDMENT, 

bringing   in   new   corporation   after   consolidation  —  not    permibsible,    I, 
i  402. 
view  that  it  is  permissible,  I,  j  40^. 
substituUng   name   of   consolidated   company   after   referee's   report   and 

before  judgment,  I,  %  404. 
of  by-laws,  I,  a  960,  976. 
of  by-laws  to  building  and  loan  associations,  VTI,  {  87T0. 

notice  of  such  amendments,  VII,  i  87T0. 
of  bill  in  equity  by  corporations  so  as  to  make  it  a  bill  by  the  members, 
IV,  I  4600. 
when  members  of  unincorporated  society  can  be  substituted  ai  plain- 
tiffs, IV,  fi  4600. 
effect  of  the  statute  of  limitations  in  such  a  case,  IV,  §  4600. 
of  creditor's  bill  so  as  to  bring  in  other  creditors,  V,  i  6567. 
misnomer  of  corporation  in  process  of  pleading  amendable,  VI,  i  7614. 
effect  of  amendment  where  corporation  is  sued  in  wrong  name,  VI, 
t  7615. 
when  amendment  allowed  In  case  of  a  failure  to  plead  corporate  existence, 

VI,  i  7679. 
of  articles  or  certiBcate  of  incorporation,  I,  i  239;  and  see  Auendueut 

OF  Charters. 
of  articles  of  incorporation  does  not  extend  to  consolidation,  I,  f  348. 
of  acts  of  incorporation,  constitutional  provisions  reserving  right  of,  I, 

a  641,  544. 
of  applications  for  charters,  VII,  |  8171. 

doctrine  that  no  substantia)  amendment  can  be  allowed.  VII,  |  8173. 
but  that  the  application  must  begin  over  again,  VII,  g  8173. 
AMENDMENT  OP  CffARTERS. 

reducing  minimum  number  of  subscribed  shares,  I,  i  76. 

not  amendable  so   as  to   impair   obligation  of  the  contract  embodied 

therein,  I,  8  66,  %(  geq.;  IV,  i  5417. 
)iower  of  legislature  to  amend,  I  |  67,  el  aeq. 

BUch  power  plenary  in  case  of  public  corporations,  I,  %  67. 
cannot   make   fundamental   changes   without   unanimous   consent,   I, 
a  67,  1274. 
unless  power  to  alter  or  repeal  has  been  reserved,  I,  1  67;   IV, 
S   B4I7. 
may  make  amendmentii  in  furtherance  of  the  original  design,  I,  {  OB. 
such  as  granting  auxiliary  powers,  I,  fi  68. 
or  removing  restrictions,  releasing  burdens,  I,  ?  68. 
or  extending  time  for  completion  of  undertaking,  I,  t  68 
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AILENDMENT  OF  CHARTERS—  (Continued). 

power  of  legislature,  etc.,  can  aller  legal  remediea,  I,  (  60;  IV,  j  5417 
change  BUmmar;  remedies,  I,  S   U9. 
provide  for  liquidation  in  case  ot  dissolution,  I,  i  69. 
change  mode  of  condemDing  land,  I,  I  69. 
give  landowner  new  remedy  for  damages,  I,  I  69. 
give  more  efficient  remedies  against  stockholders,  IV,  i  5417. 
authorize  assea^menta  to  All  up  losses,  IV,  |  5417. 
make  amendmenti  in  the  exercise  of  the  police  power,  I,  H  69,  70 
requiring  railway  companies   to  restore  abandoned  stations,   I 
ji    70. 
what  amendments  release  non-aasenting  subscribere,  I,  ff  71,  1270,  1273 
1274,   1276,  1276.   1277,  1278,  la7«,   1280,  1281,   1284,  1285.   12S6 
1292.   I2S)3,    1204,    1295;    11,   H    I52S,    19S1 ;    IV.   gg    4532,   52SS 
6417,  6496. 
amendments  changing  the  voting  power  of  stockholders,  IV,  i  5417 
power  t«  amend  does  not  extend  to  power  to  confiscate,  IV,  g  5417. 
unanimous  consent  necessary  to  material  amendments,  I,  j  71. 

view   that   majority   binds   minority   except   as   to   fundamental 

changes.  I,  H  72,  86.  1282. 
■view  that  majority  binds  minority  except  in  case  of  total  devia 
tion,  I,  S  73. 
what   changes  deemed   fundamental   so  as   not  to  bind   minority,   I 
M  74,325,  1274,  1275,  1270,  1281,  1284,  1?S5,  1288;  II,  g  1981; 
IV,  i  5416. 
'  amendments  authorizing  consolidation  or  subdivision,  1,  jg   75 

343,   et  seq.,   1290. 
authorizing  lease  tor  e!)9  year^,  I,  gg  76,  1295. 
amendments  which  do  not  release  dissenting  shareholders,  I,  gg  77j 
1275,    1277.   1278,   1279,   1230,    1283,   1284.    1287,    1201,   1293, 
I2il4.  1206;  II,  §  1981. 
changing  location,  route,  terminus  of  road,  I,  gg  77,  1284,  1285, 
1286.  1287,  1283;   II,  i   1931. 
increasing  capital  stock,  1,  5S  78,  79,  1273. 
reducing  capital  stock,  I,  g  1276. 
increa'ting  number  of  shares.  I,  g   1277. 
enlarging  powers  and  privileges  and  adding  nevr  responsibilities,  I, 

g    1278. 
authorizing  extension  of  road.  I,  |  1279. 
authorizing  building  of  branch  roaJ.  I.  fi  1279. 

empowering  slack-water  company  to  ext«nd  its  dams,  and  incur  ad- 
ditional expense,  I,  g  1280. 
changing  the  nature  of  the  enterprise,  I,  %  1281. 
other  changes  deemed  immaterial  and  hence  permissive,  I,  S  82. 
changing  the  corporate  name,  I,  gg  82,  123.1. 
extending  time  for  completion  of  enterprise,  I,  %  82. 
altering  the  number  of  dii'eetora,  I,  g  82. 
changinj;  location  of  turnpike  road,  I,  i  82. 
cHsnging  denomination  of  shares.   I.   %   83. 
view  that  subscription  is  made  subject   to  legislative  power   to  amend 

charter,  I,  g  84. 
irhat  body  may  give  assent  to  such  amendments,  I,  !  86. 

directors  cannot,  I,  gg  86,   100,  756;   III,  fS  2031,  3975,  3880;   TV 
g  5266. 
unless  shareholders  acquiesce,  I,  gg  54,  86;  IV,  g  6266. 
whether  majority  can,  T,  gg  73,  74,  86. 
when  action  of  direetors  dcemeii  evidence  of  acceptance,  I.  Sg  87,  88. 
other  evidence  to  show  such  acceptance,  I,  S  61;  IV,  {  5391, 
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effect,  upon  legislative  power  of  amendment,  of  a  reservation  of  power 
to  ftlUr  or  repeal,  I,  ff  89,  347,  348,  750;  III,  H  3032,  3034;   IV, 
H  6406,  6409,  6410,  6411,  6412,  5413,  5414,  S41S,  6417,  6418,  6419, 
5420,  6421,  6422,  6423,  6424,  649G. 
irhether  a  reservation  /or  public  pui'pose^  merely,  I,  IS  90,  91. 
power  to  alter  or  repeal,  reserved  in  general  law,  extends  to  future 
special  charters,  I,  gj   92,  93,  389,  390;   IV,  U  6408,  5414,  6417, 
5078. 
BUbsequent  general  laws  operating  as  amendments  to  iipecial  chaTters, 

I,  I  94. 

seneral  prorisions  of  law  no  effect  upon  subsequent  special  charters,  IV, 
t  5078. 
except  as  to  reservation  to  legislature  of  the  right  of  amendment  or 
repeal,  1,  i  92;   IV,  1  6678. 
amendments  authorizing  a  surrender  of  franchises,  I,  S  95. 
vrben  acceptance  of  amendment  not  neces^arj,  I,'  i  90. 
evidence  of  acceptance  of  amendment,  I,  f  97. 

evidence  of  acceptance  bj  stoekholders,  I,   t   98. 

view  that  assent  of  stockholder  is  to  be  presumed  and  dissent  proved, 

I,  I  90. 
instances  under  the  foregoing  rulen,  I,  §   100. 
estoppel  to  denv  acceptance  of  amendment,  I,  i%  SO,  81,  101,  1242,  1297; 

II,  if  18S3,  1896. 

■new  that  question  can  be  raised  only  hj  quo  toarranto,  etc.,  I,  %  102. 
by  substitution  of  new  charter,  I,  g  103. 
third  parties  no  standing  to  object  to  amendment,  I,  S  104. 
how  minority  protected  against  Parliamentary  amendments  in  England, 
I,  i   105. 
directors  restrained  from  applying  the  corporate  funds  to  procure 
such  amendments,  1,  i   106;  IV,  S  4627. 
by  the  judicial  courU,  I,  i  12fS. 

what  body  assents  to  such  amendment!*,  I,  |  127;  and  see,  I,  g  86. 
when  court  will  require  vote  of  stockholders,  I,  S  127. 
effect  of  reserved  power  to  amend  on  consolidation.  I,  i  347. 
power  to  amend  articles  does  not  extend  to  consolidation,  I,  i  348. 
validated  by  HcquietMience  of  stockholders,  I,  H  80,  354. 
constitutional  prohibition  against  granting  includes  prohibition   against 
amending,  I,  |  683. 
a  contrary  view,  I,  i  584. 
constitutional  provisions  restraining  amendments  which  enlarge  existing 

powers   and   privileges,   T.   8   585. 
general  enabling  acta  applicable  to  existing  corporations  not  unconstitu- 
tional, r,  i  586. 
distinction  in  this  respect  as  to  what  are  and  what  are  not  corporate 
powers,  I,  {  587. 
constitutional  provisions  as  to  the  titles  of  laws  amending  charters,  I, 

t  612. 
constitutional  requirements  as  to  the  titles  of  acts  purporting  to  amend 
former  acts,  I,  5S  623,  624. 
illustrations  of  the  titles  of  such  amendatory  acts.  I,  fi  624. 
constitutional  provisions  requiring  amendments  of  charter  to  be  submitted 

to  vote  of  people,  I,  g  638. 
conferring   power   to  issue   preferred   shares  not  deemed  a   fundamental 

alteration  releasinfr  shareholderR.  II,  %  2247. 
directors  have  no  power  to  apply  for  or  sccept,  HI,  t  3980.  . 

injunction  to  restrain  corporation  from  petitioning  for  an  amendment  of 

charter,  TV,  i  4527. 
reservation  of  power  in  state  legislature  to  alter  or  repeal  charters,  extent 
and  manner  of  exercise,  etc.,  IV,  H  5409-5416. 
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AMENDMENT  OF  CHARTERS—  (Continued). 

power  reserved  to  amend  charter  doeH  not  extend  to  crealiog  a.  ii«n 
poration,  IV,   i   5ilS. 
enforcing  men  to  become  members  of  a  body  against  their  willi 
i   5418. 
validity  o(  charter  amended  by  special  luws,  IV,  i  6405. 
effect  of  reservation  of  power  to  alter  and  amend  charters  upon  va 
of  statutes   regulating  contracts   between   employer   and  employe 
i  649(1. 
legislature  may  compel  railway  companies  to  establish,  change,  or  r 
highway  crossings  under  power  to  alter,  amend  or  repeal  charter! 
{    560S. 
construction  and  effect  of  certain  amendments  to  corporate  charter) 

I  66(11. 
making  or 
charter, 
must  be  accepted  by  the  stockholders  unless  governing  statute  othe 

provides.  Vll,   i   8177. 
violating  constitutional  right",  VH.  S  "178. 
other  amendments  which  cannot  be  made,  VTI,  £  8170. 
amendments   of   articles   of   association,   deeds   o[   settlement,   etc., 
i  8180. 
reeiatration  of  the  amendment.  Vll,  {  8181. 
takes  effect  only  from  regiatrntion,  VJI,  S  8181. 
changes  in  corporate  character  and  purpose  which  release  a  aubsc 
for  shares,  VII,  S  S«^B- 
changes  which  do  not  release  such  a  subscriber,  VII,  i  SG30. 
AMICUS  CURIAE, 

reference  on  the  question  of  the  propriety  of  granting  a  charter,  I,  j 
AMOTION   OF   OFFICERS, 

corporate  proceedings  lo  remove.  I.  ES  79i>-824. 
distinction  between  amotion  and  disfranchisement,  I,  {  730. 
observations  of  Mr.  Willcock  on  thix  question,  1.  9  800. 
these  observations  applicable  to  corporations  other  than  munii 
I,   I  801. 
power  of  amotion  inherent  in  corporations.  I,   H  602,  816,-   compai 
i   847. 
power  also  found  in  charter,  1,  I  816. 

power  resides  in  incorporation  alone,  not  in  the  directors  or  trui 
I.  i   804. 
removal  of  officers  who  holil  at  will.  I.  (E  SOS,  80.5. 
power  to  remove  member  of  board  of  directors.  III,  {  3854. 

Eaunds  of  such  removal  by  judicial  action,  III,  j  33R5. 
ird  Mansfield's  classification  of  grounds  of  amotion,  I,  S  806  ■  compa 
i  856. 
misappropriating  money  —  false  charges  of  money,  I,  f  308. 
bribery.  I,  J  809. 

misconduct  in  respect  of  duties  toward  the  corporation,  T,  8  81i 
offenses  touching  the  corporate  record,  I,  i  311. 
neglect  of  duty,  I,  )  812. 

non-attendance  at  corporate  meetings,  I,  S  813. 
ineligibility  —  subsequent  election  to  another  office,  I,   |   814; 

pare,  lit,  H  3886.  3887. 
other  grounds  of  removal,  I,  g  815. 
■tatutory  or  charter  power  of  removal,  I,  (  816. 

interpretation  of  such  statotes,  I.  S  Slfi. 
what  corporate  action  necessary  to  removal,  I,  i  817;  compare,  I,  i 
IIT,  {  3864. 
must  be  exercised  nt  a  corporste  meeting,  I,  t  818. 
and  by  a  majority  vote,  1,  i  819. 
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INDEX.        Amotion  of  offlcu*— Answer 

AMOTION  OF  OFFICERS—  (Continued). 

what  corporate  action,  etc.,  neceeaity  of  a  proceediiig  in  the  nature  of  a 
judif^Ul  incjuiry,  I,  i  820;  conipure,  I,  H  SSI,  882,  SS3,  865,  S87. 
there  must  be  a  notice,  I,  |  320. 

an  exception  in  case  of  continued  desertion  and  non- residence, 
1,   I   821. 
conduct  of  trial  —  the  evidence,  I,  i  822. 
assembling  a  meetin);  for  the  trial  —  uotifying  the  membera,  I,  i  823 ; 

compare.  III,  ]  3862. 
inatances  under  the  foregoing  rule,  I,  |  624. 
judicial  proceedingt  to  reiiutate,  I,  ii  825-841. 
reriew  of  proceediags  by  ctrliorari,  I,  i  825. 

extent  of  remedy  in  equity  as  to,  I.  H  764,  826,  827,  823;  compare.  III, 
H  3877,  3878,  3897 ;   IV,  |  4554. 
illustration  ~-  dismissal  of  a  schoolmaster  under  English  public  school 

act,  I,  I  827, 
different  rule  where  power  to  remove  discretionarv,  I,  i  828. 
wiondamuB  to  reinsUlc,  I,  H  820,  840;   III,  %  3856;  compare,  I,  H  763, 
768,  004-007. 
several  writs  where  there  are  several  olScere,  I,  i  830. 
allegations  of  the  writ,  I,  i  831. 

what  if  directed  to  the  individual  by  name  and  not  to  the  corpora- 
tion, I,  i  832. 
return  to  the  writ,  I,  H  833,  906. 

variance  between  writ  and  return,  I,  i  830. 
return  may  show  any  number  of  causes,  I,  |  834. 
when  not  necessary  for  return  to  aver  power  of  removal,  I,  (  B3S. 
instances  of  Kood  returns  in  these  cases,  I,  §  836.- 
return  sufficient  if  made  by  proper  oMcer  until  faUiAed,  I,  |  837. 
when  return  should  be  under  corporate  seal,  I,  j  838. 
other  points  of  practice  in  proceedings  by  mandamug,  I,  f  |  840,  0O7. 
principles  upon  which  the  judicial  courts  review  sentences  of  amotion,  I, 
i  841. 
other  koUinga  touching  amotion: 
of  corporate  officers  does  not  take  plare  in  equity,  IV,  i  4554. 
of  directors  or  trusteex.  III,  i  3854;  VII,  i  8464. 
grounds  of,  by  judicial  action,  ITT.  i  3855. 
declaring  the  office  vacant,  VII,  i  8464. 
liability  of  offlccm  of  building  associations  to  removal,  VII,  S  8746. 

ahalogy  of  statutes, 

when  followed  in  serving  process  against  corporations,  VI,  S  7541. 
AMCIENT  CHARTER, 

[jresumption  of  the  existence  of  an  ancit-nt  charter,  VI,  {  7603. 
ANIMALS, 

statutes  permitting  formation  of  corporations  to  prevent  cruelty  to,  1, 
I    140. 
AHmJAL  MEETINGS, 

holding  annual  meeting  at  a  date  fixed  later  than  the  by-laws,  VII,  S  8451 ; 
and  nee  MEmNOS. 
ANNUAL  REPORTS. 

liability  of   directors   to  creditors   for   failing   to   publish.  III,   {   4164; 
and  see  DncETTORS. 
ANOTHER  ACTION  PENDING. 

director  proceeded  against  for  assentinK  to  excessive  indebtedness,  no  de- 
fense that   another   action   is  pending   against   him   as   a   stockholder, 
m,  I  4274. 
defense  of  the  pendency  of  procwdimts  before   an   asi-ijrnpe   or   receiver 

inade  in  a  statutory  action  to  charge  directors,  III,  %  4383. 

ANSWER, 

of  corporation  in  chancerv  suit,  whether  or  not  under  leal,  TV,  i  6064. 
generally  sulBclent  if  signed  by  attorney,  IV,  |  5064. 
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Answer— Appeal  INDEX. 

AKSVVEE—  (Continued). 

rule  that  legal  capacitv  to  sue  must  be  rnised  bv  demurrer  or  niiswei 

f  4601. 
of  garnishee,  VI,  i  T81S. 

wh&t  olBcer  hu  Authority  to  make  the  diuloBure,  VI,  ||  780S, 
ANTECEDENT  AUTHORITY, 

subsequent   ratification   is   equivalent   to   an    antecedent    a-jthority 
f   5286. 
ANTECEDENT  DEBTS, 

statutes  probibitine  mortgages  for  future  advanoes  ao  not  avoid  : 
gages  for  antecedent  debts,  V,  |  1(154. 
ANTI-TUIEP  ASSOCIATIONS, 

incorporation  of,  not  authorized  under  Pennsylvania  statute,  I,  1  2 
formation  of,  authorized  under  words  "any  other  purposes  inbende 
mutual  profit  or  benefit,"  1,  I  206. 
APPEAL, 

from  decree  refusing  a  charter  —  none,  I,  |  125. 

right  of,  from  a  sentence  expelling  a  member.  I.  i  SOU. 

rights  of  parties  in  case  of  sale  of  pledged  shares  pending  an  appea! 

liefore  reversal,  II,  i  2676. 
right  of  shareholder  to  appeal  from  judgment  against   corporation, 

i  3406. 
right  of  corporation  to  appeal  from  order  assessing  stockholder)), 

i  3514. 
from  further  awarding  execution  against  stockholder  —  evidence  revi 
,     in  appellate  court.  111,  g  3UI4. 
conciuaiveneas   on,   of   decision   of   questions   of   fact   in   actions   ag 

stockholders.  III,  i  3650. 
and  writs  of  error  in  actions  to  charge  shareholders  with  debts  of  cor 

tion,  III,  i  3C72. 
from  judgment  in  mandamus  proceeding  compelling  inspection  of  1 
and  papers,  IV,  «  4435. 
whether  appeal  operates  as  a  tupersideat,  IV,  i  4435. 
proceeding  for  execution  a^tainst  stockholder  does  not  abate  on  his  > 

pending  appeal,  III,  {  3617. 
effect  of  an  appeal  from  a  decree  of  foreclosure,  V,  |  6232. 
effect  of  giving  a  BUjifraedcas  bond,  \,  i  6232. 

court  cannot  thereafter  change   the  status  of  the  prop«rt; 
S   6232. 
whether  court  can  set  aside  the  sale  after  appeal  and  supersedcoa 

V,  I  6233. 
from  order  appointing  receiver,  V,  S   6887. 
when  such  order  deemed  final,  V,  t  fiS87. 
in  Federal  court  interlocutory  merely.  V,  %  6fl97. 
lies  from  an  order  upon  receiver  to  pay  money  out  of  the  fund   ii 

hands,  V,  |   7037. 
from  order  of  court  granting  leave  fo  sue  receiver.  V.  j  7120. 
Irom  an  order  removiiiE  receiver  from  oflice,  V,  8  7195. 
from  an  order  allowing  fees  to  counsel  employed  by  receivers,  V,  { 
bv  corporation,  from  an  award  of  arbitrators  without   recognizanci 

t  7365. 
service  of  notice  of.  analogy  of  statute  followed.  VI,  R  7541. 

service  upon  corporations  of  notice  of  appeal.  VI,  %  7-147. 
corporation  admits  its  existence  by  appealing  from  a  judgment  a^ 

it,  VT,  i  7646. 
■who  may  appeal  from  judgment  HBiiinst  corporation,  VI,  i  7760. 
when  creditors  may  appeal.  VI,  5  77fiO. 
creditors  mav   appeal   from   judgraenta   against   corporations,   v 

VI.  S  77C0. 
questions  which  may  be  considered  on  such  appeals,  VT,  |  7701 
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INDEX.    AppMd— AppUca'n  of  trust  funda 

APPEAL—  (Contintwd). 

corporation  may  appeal  from  msndamiu  when  writ  runs  acainst  officers, 

VI,  %   7832. 
from  a  decree  diamiaaing  an  injunction  appellate  court  may  make  tlie 
proper  decree,  VII,  f  til98. 
APPEAL  BOND, 

ei«cutioD   of,   estops   corporation   from   denTiug   corporate   existence,   I, 

1  532. 
corporate  seal  required  in  executing,  IV,  g  6061. 
auieties  on,  not  entitled  to  priority  in  distribution,  etc.,  V,  I  70TI. 
APPEARANCE, 

estops  corporation  from  denying  corporate  existence,  T,  §  632. 

by  atoclcholder,  to  motion  for  execution  against  him  waives  informalities, 

III,  I  3G1-2. 
to  so  action,  ia  evidence  of  the  authority  of  an  attorney,  IV,  |  4S06. 
mode  of  compelling  corporations  to  appear  in  criminal  proceedings  against 
them,  V,  i  6430. 
effect  of  voluntary  appearance  by  attorney,  V,  i  6439. 

burden  of  showing  that  attorney  appearing  for  corporation  was 
unauthorized,  V,  S  6439. 
personal  privilege  against    being   sued   outside  of   district   of   residence 

waived  by  appearing  and  contesting  merits,  VI,  i  7502, 
cnrea  defects  in  service  of  process  and  waives  cJijection  to  jurisdiction 
over  the  person,  VI,  |  7552. 
in  case  of  foreign  corporations,  waives  exemptioo  from  being  sued 

within  the  jurisdiction,  VI,  t  7o53. 
application  of  this  principle  to  Federal  jurisdiction,  VI,  |  7554. 

waJTes  exemption  from  being  sued  in  the  particular  Federal  dis- 
trict, VI,  I  7555. 
what  appearance  not  deemed  such  a  waiver,  VT,  §   755S. 
ftdmita  that  it  is  sued  by  the  right  name,  VI,  |  7.i57. 
what  is  a  voluntary  appearance  for  the  purposes  of  an  action.  VT,  f  766S. 
appearance  for  the  mere  purpose  of  objecting  to  jurisdiction  is  not, 
VI,  IE  7558,  7559. 
what  ia  not  a  voluntary  appearance,  VI,  i  7559. 

when  appearance  by  corporation  is  deemed  to  have  been  authorised,  VI, 
f   7660. 
corporation  can  appear  only  by  attorney,  VI.  S  7jB0. 
attorney  need  not  be  appointed  by  instrument  under  seal,  VT,  (  7960. 
corporation  waiving  service  and  confe^ing  judpnent,  VI,  5  7561. 
in  order  to  prefer  creditors,  VI,  g  T.lfil. 

power   of   particular   officers   to   confess   judgment   for   corporations, 
VI.  i  7561. 
a  ganeral  appearance  by  a  corporation  to  an  action  admits  its  corporate 
existence.  VT.  S  7B45. 
APPLICATIONS  FOR  CHARTERS. 

detects  in  anplications  for  charters  or  in  article!!  of  asaociation  for  which 

ehartera  for  ideal  purposes  have  been  refused,  VTI,  9  816S. 
defects  in  anplieatinns   for  charters  for  business  corporation  for  which 

charter  refused.  VTI,  S  81f59. 
clerical  form  of  the  application.  VII.  i  8172. 
how  writt«n  and  put  together.  VTI.  i  S172. 
not  allowed  on  detached  sheets.  VTI,  i  8172. 
red  tape  not  allowed.  VTT.  S  8172. 
APPLTCATION  OF  TRUST  FIHTOS, 

persona  advancing  money  to  corporations  not  bound  to  see  to  its  proper 
application,  V,  S  6041. 
nnlesa  they  have  notice  of  an  intended  unlawful  purpose   V,  i  6041. 
and  not  even  then  according  to  one  theory,  V,  |  6041. 
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Appoint' t— Articles  of  incorp'n    INDEX. 

APPOIKTMENT, 

of  agent  cured  by  ratification,  IV,  g  4940. 

of  agents,  power  of  directors  with  refeienc 
power   to  appoint  agents  to  draw,   indorse 

i  4GQfi. 

of  agents  need  not  be  under  seal,  IV,  |  5045. 
of  corporate  agents  need  not  be  under  seal,  IV,  S  5061. 
not  necessary  to  aver  electipn  of  ofticer  in  action  against  corpora 

contract  made  by  him,  VI,  5  7020. 
of  agents  of  corporations  need  not  be  in  writing,  VII,  i   8407 ;   . 
AoESTa. 
APPORTIONMENT  OF  SHARES.    See  Allotment  of  Shakes. 
APPRAISEMENT, 

when   court   will   order   an   appraisement   in   foreclosure   Euits    p 

Bale,  V,  I  6210. 
of  the  shares  of   atockbolders  who  do   uot  agree  to  cousolidatio 
t  B234;  and  see  Coksolidation. 
APPRENTICE, 

secretary  is  an  officer,  and  not  a  servant,  laborer  or  apprentice,  IV, 
APPURTENANCES, 

what  appurtenances  pass  under  corporate  mortgages,  V,  g  0199. 
ARBITRATION, 

refusal  to  submit  to,  not  a  ground  of  espuleion,  I,  {  809. 
validity  of  by-l>Lwa  compelling  members  to  arbitrate,  I,  f  1035;  IV, 

expelling  members  for  such  refusal,  IV,  |  4393. 
provision   for    standing   committees    of    directors    to   act   as   arb: 

between  members,  III,  i  3950. 
ratification  of  a  submiBxion  to    arbitration,  IV,  J  4942, 
invalidity  of  statute  compelling  railway  companies  to  submit  to  i 

tion,  IV,  i  5515. 
power  of  corporations  to  submit  controversies  to  arbitration.  VI, 
power  of  attorney  to  agree  to  such  submission,  VI,  j   7754. 
what  agent  may  so  agree,  VI,  g  7754. 
directors  of  national  banks,  when  in  liquidation,  may  submit  d 

claims  to  arbitration,  Vf,  g  7754. 
as  to  the  value  of  the  shares  of  stockholders  who  do  not  agree 

eolidation,  VII,  f!  8234:  and  see  Coksoudatiob. 
by-laws  of   building   and  loan  associations   requiring   submission 

putes  to  arbitration,  VII,  g  8769. 
circumstances   under   which   assent   of   (lireetors   to   act   as   secret 

selecting  arbilrctor,  presumed,  IV,  g  ."ilOH. 
appeal  by  corporation  from  nn  award  of  arbitrators  without  recogr 

VI,  g  7365. 
mode  of  compelling  a  performance  of  agreement  to  arbitrate,  VI.  ■ 
ARRANGEMENT, 

compromise  arrangements  reorganiiing  corporation   must  be  aubsta 

complied  with,  I,  g  275. 
rights   of   preferred   shareholder   under    schemes   of   arrangement 

English  statutes,  11,  {  2236. 
by    insolvent    corporations    with     their    creditors    under    Engl  is 

Canadian  law.  V.  g  0487. 
arrangements  between  stockholders  and  bondholders  upon  reoT^ni 
see  Eeoroanization. 
ARRANGEMENT  ACTS. 

reorganization  under  British  and  Canadian  "  arrangement  octa,"  I, 
such  arraneements  bindinc  «0"n  citizens  of  United  States,  I, 
ARTICLES  OR  CERTIFICATE  OF  TNCORPORATION, 

necessity  of,  in  organization  under  geneial  laws,  I,  g  210. 
evidentiary  elTect  of,  I,  gg  220,  327,  408;  HI,  |  3653. 
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INDEX.     Articles  of  Incorp'n—AABaolt  and  Tjatter; 

ARTICLES  OR  CERTIFICATE  OF  INCOEPORATION  — (Contiimed). 

failure  to  tile,  no  corporation,  and  stookboldere  liable  as  partnere.  III, 

I  2970. 
whether  failure  to  publish  statutorf  notice  of  incorporation  leaves  atock- 

holders  liable  as  partoers,  III,  i  2677. 
corporation  not  formed  where  articles  fatally  defective,  I,  H  219,  220,  221. 
Bubstantial  compliance  sufficient,  I,  IS  221,  224. 

but  substantial  compliance  necessary,  I,  g  226;  III,  {  2076. 
corporate  existence  dates  from  execution  of.  I,  I  219. 
t  list  of  defects  which  do  not  render  incorporation  void,  I,  g  223. 
claiming  more  powers  therein  than  the  statute  allows  —  excess  rejected 

as  surplusage,  I,  |  229. 
effect  of  omission  of  provision  as  to  expulsion  of  members,  I,  f  230. 
specifying  the  objects  of  the  association,  I,   {9  231,  232. 
stating  the  place  where  the  business  is  tu  be  carried  on,  I,  i  233. 
stating  the  manner  of  carrying  it  on,  I,  {  234. 
provision  as  to  the  manner  of  payment  of  stock,  I,  i  236. 
fata)  defects  in,  not  helped  out  by  parol  evidence,  1,  i  236. 
acknowledgment  of,  I,  i  237. 
amendment  of,  I,  i  238. 
filing  publishing  and  recording,  I,  i  230. 

rflect  of  recording  in  wrong  book,  I,  i  242. 
efTect  of  fraudulent  and  suireptitiout^  recording,  I,  i  243. 
filing  copy  with  secretary  of  state,  I,  SI  240,  241. 

eHect  of  non-compliance  with  provisions  directing  publication  oi,  I,  |  244. 
provision  as  to  assent  and  approbation  of  a  judge,  I,  i  245. 
defects  in,  not  available  by  shareholders  in  actions  for  assessments,  II, 

f   1850. 
power  to  amend  does  not  extend  to  power  to  consolidate  ivith  another 

company,  I,  |  343. 
by-laws  must  not  contravene,  I,  S  1015. 
■when  necessary  to  aign,  in  order  to  make  one  a  shareholder,  I,  ffi   1157, 

1158,   1156,   11«0. 
Tefusal  to  sign,  after  signing  preliminary  contract,  II,  §9  1642,  1643. 
power  to  issue  preferred  shares  may  be  reserved  in,  II,  t  2248. 
prohibiting  transfers  of  shares  without  consent  of  director,  II,  |  23S0. 
of  nation^  banks,   prohibiting  transfers  of   shares  by   shareholders   in- 

debted  to  corporation,  invalid.  III,  §  3230. 
plaintiff  need  not  file,  in  action  against  director  for  official  defaults.  III, 

i  4330. 
are  documentary  evidence  of  corporate  existence,  VT,  I  7708. 
defects  in  artidea  of  association  for   which  charters  for  ideal   purposes 

have  been  refused,  VII,  |  8168. 
manner  of  signing  and  acknowledging  the  articles,  VII,  f  8171. 
amendment  of,  VII.  |  8180. 
need  not  empower  directors  to  make  by-laws  it  the  governing  statute  con* 

fers  the  power,  VII,  |  8472. 
looked  to,  for  the  purpose  of  determined  lawfulness  of  corporate  object, 

VII,   5   8152. 
statute  making  stockholders  liable  for  corporate  debts  in  case  of  failure 

to  publinh  articles  of  incorporation.  Ill,  %  4236. 
*ffect  of  assuming  power  by  merely  claiming  it  in  articles  of  incorpora- 
,„_    tion.  V.  t  5096. 
"*^CLES  OF  THE  PEACE, 

e  partner  against  another,  I,  §  929. 
■XTLT  AND  BATTERY, 
'^rporations  liable  to  actions  for  damages  for  assault  and  battery  com- 
mitted by  their  agents  or  servants,  V,  t  8306. 
Ls  in  case  of  assaults  upon  passengers  by  the  servants  of  incorporated 
■     !,  V,  I  6307. 
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Axaault  and  battery— Aueas'ts  and  calla    INDEX. 

ASSAULT  AND  BATTERY— (Continued). 

corporation  liable  for  expelling  passengers  wrongfully,  V,  i  630". 
or  rightfully,  but  wilh  excessive  or  unreasonable  violence,  V,  ) 

malicious  motive  of  conductor  immalerial  if  expelled  nrongfu 
i  6307. 
railway   company   liable   for   assault   committed   in   attempting   U 
articles  of  property  in  hands  of  passengers  to  enforce  payment  t 
V,  i  6308. 
bj'law    for    expulsion    of    member   mu^t    not    provide    for    ceremi 
expulsion  involving  assault  and  batteiy,  IV,  j  43B3. 
ASSENT, 

evidenoe  of  the  assent  of  a  particular  member  of  board,  III,  j  392( 

presumption  of  assent.  III.  i  3028. 
provisions   for   the   exoneration   of   dissenting  directors   in   case   ( 

tract  debts  in  excess  of  statutory  limit,  HI.  fl  4266. 
ef  director  to  prohibited  act,  when  necessary  to  be  proved.  III,  {  4 
knowledge  without  objection  is  assent.  Ill,  i  435S. 
statutes  creating  a  presumption  of  assent.  III,  S  4357. 
evidence  of  want  of  assent.  III,  |  4369. 

where  the  statute  prohibits  the  doing  of  some  affirmati' 

III,  i  4359. 
failure  to  dissent,  III,  %  4359. 

in  case  where  corporation  proves  abortive,  III,  |   4359. 
of   the   plaintilT   to    the    prohibited   act   for   which   he   seeks   to 

the  director,  III,  S  4360. 
of  corporation  to  acts  done  for  its  benellt,  inferred  from  facts   ai 
eumstances.  IV,  8  5107;  and  see  Ratificatios. 
ASSENT  OF  STOCKHOLDERS, 

to  mortgage,  under  New  York  Manufacturing  Act,  V,  g  0163. 
cf  given  value  to  corporate  mortgages,  V,  tf  6I72-6I74;  and  see 

0A0B8. 
ASSESSMENTS, 

on  premium  notes  by  receivers  of  insolvent  insurance  companie 
SS  7231-7237. 
equalizing  those  who  have  paid  their  premiums  in  CAsh,  VI,  | 
particularity  in  makinjr  the  assesament,  VI,  %  7242. 
requisites  of  notice  of  the  assessment,  VI.  i  7243. 
notes  payable  absolutely  where  no  assessment  necessary,  VI,  g 
actions  to  enforce  such  assessments,  VI,  (i  7246. 
what  receiver  must  aver  and  prove,  VI,  S  7247. 
ASSESSMENTS  AND  CALLS. 

atm«*taenla   upon  shares   and   calls   for   the   payment   of   the   sow 
SI  1700-1757,  et  al 
in  general,  II,  SB  1700-1721. 
conditions  prceedenl  —  full  aubscrtplion  —  organization,  II,  tS 

1743. 
suffldrncy  and  nott/icalion  of  the  ns*esament,  II.  8(  1746-1757. 
recent  decisions  as  to  amewmenfa  and  calla,  VII,  IS  8658-8682. 
of  the  nature  of  assesamcnta  of  shares  in  general,  II,  H  1700-1721, 
what  are  assessment'^  and  what  not,  II,  i  1700. 
power  of  corporations  to  mnVe.  II.  i  1700. 

what  aHspssments   ncce"=aiv  to  ri{»ht  of  action   for   unpaid  balanr 
i  1702:  III,  !  2!)31;'conir«re,  II,  i%  1769,  1964,  2003. 
when  not  necessary.  II.  S  1703. 

not  necessary  to  rijfht  of  action  by  creditor,  Til.  J  3383. 
validity  of  assessments  tor  preliminary  expenses,  II.  t  1704. 
power 'of  directors  to  make  assessments,  II,  fit   1705,  1706,  1707 
S  3793. 
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iSSESSMENTS  AND  CALI£— (Continued). 

pcwer,  etc.,  directors  cannot  delegate  this  power  to  miniBterial  ofTicera,  II, 

H  170C,  1769;  III,  i  3046. 
power  limited  by  the  charter  or  governing  Btatut«,  II,  {   1707. 
■tatut«8  authorizing  asaessments  of  full-paid  ghares,  II,  |  ITOS. 

nnder  Code  of  California,  il,  i   170H. 
iUtutea  restraining  the  power  to  aBaea^,  II,  i   1709. 

■loekholders  cannot  question  the  n^Bsitj  of  the  asseBament,  II,  $  1710. 
authorized  under  particular  atatutea,  II,  t  1711. 
after  a  resolution  to  diacontinue  business,  II,  |   1712. 
illegalitv  of  aBsessmeat  will  not  vitiato  a  Bubseqiient  legal  asseasinent, 

lI,  I  1713. 
intervals  between  aMesamentB,  II,  i  1714. 
r^ularitjr  of  meetings  convened  to  make  asBesiments,  II,   |    171S>   com- 

I«re,  1.  JS  706,  707;  lil,  I  3032. 
action  to  recover  back  money  paid  on  tssessments,  II.  j  1717. 
in  the  cane  of  a  corporation  formed  from  a  partnership.  II,  i  ITIS. 
injunction  against  the  enforcement  of  osseBsments,   II,   |   1719. 
levied  against  original  subscriber,  after  sale  and  repurchase,  II,  i  1720. 
must  be  equal,  II,  H  1721,  1958  ;  III,  fj  3387,  3539. 

acUonH  bj  consolidated  company  for  assessments  against  stockholders  in 
precedent  companies,  I,  i  3S6. 
neiT  company  must  show  its  title,  I,  S  35T. 
stockholder  may  plead  no  consolidation,  I,  i%  36S,  359. 
what,  in  case  original  subscription  was  conditional  I,  |  860. 
conditions  in  subscriptions  as  to,  II,  8£   132.5,   1351. 
muBt  be  legal,  in  order  to  support  a  forfeiture  of  shares,  11,  g  1760. 
forfeiture  of   shares  for   non-payment   of,   II,   H    1762-1780;    and   see 

FoiTEiTCBB  OF  Shares. 
tlTect  of  a  forfeiture  of  shares  pendinz  an   action  for  assessments,   II, 

I  1786. 
place  of  making  payment  of,  II.  t  1604. 

pafntent  of,  ia  an  admiasion  by  stockholder  of  existence  of  corporation, 
11,  g   1885. 
estops   peraon   from   denying   relation   of   shareholder,   II,    J|    1899, 
IBIO. 
irr^uUrities  in.  waiver  of.  by  sharpholdcra,  II,  (  11)14. 
defenaes  to  actions  by  corporation  for,  II,  %t   1965-1082;   compare.  Ill, 

a  3679-3763. 
liability  for  intermediate  assessments  in  case  of  sale  of  shares  with  air 

option  to  repurchase,  II,  J  2753. 
asaesaing  "minini;  stock."  11,  }  2013. 
nf  ahores  in  hands  of  transferee.  II,  g  2335. 

liability  to  pay,  as  between  transferor  and  transferee,  III.  g  ,3.100. 
shareholders  mar  be  assessed  after  insolvency  of  corporation  for  benefit  of 
creditor.  III,  |  3386. 
RUfh  asaessment,  how  made,  TTI.  5  :(3Sfl. 
validity  of  such  aBsessment,  Til,  IS  3387. 
must  be  equal  and  ratable.  Ill,  g  3387. 
receiver,  assiiinee  or  trustee  may  aue  at  law  to  recover  aBaeasroents  from 

ahsreholders.  Ill,  |  3410. 
riftht   of   corporation   to   appeal   from   order   aasessing  stockholders,   HI, 

i  .1514. 
npon  the  shares,  when  ordered  in  creditors'  suits  against  stockholders, 
in.  t  3537. 
mandamus  to  compel  rtirectors  to  make.  Til.  g  3537. 
gamiahment  against  stockholders  to  enforce.  III.  S  3537. 
order   of   assesament   not   granted   until   general    asoeta   exhausted,   III, 

1  353S. 
asHssmenta  and  contrlbations  to  be  ratable.  III,  g  3530. 
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ASSESSMENTS  AND  CALLS—  (Continued). 

when  Bolvent'  etockholdere  Bsaessed  to  make  up  deficiencies  by  insi 

of  other  etoek holders.  III,  £  3540. 
when  second  a.Bse3«nient  ordered  to  make  up  deficiency,  III,  |J  3S4i 
to  what  extent  resident  atockholders  assessed  where  some  are  non-rt 
III,  i  3541. 
stockholder   trannferriTig   his   shares   to   a   non-resident   asset 
Ohio,  111,  S  3541. 
against  sliarehoider  necessary  to  enable  creditor  of  corporation  tc 

tain  garnishment.  III,  S9  3578,  35711. 
when  shareholder  liable  without  call  made,  III,  S!  3583-358.5. 
necessary   to  enable  creditor  to  proceed   by  garnishment  against 

holder.  III,  8  3587. 
that  defendant  did  not  have  notice  of  the  assessment,  considerei 

defense  by  the  shareholder.  III,  J  3753. 
that  the  decree  of  assessment  was  collusive,  considerea  as  a  defe 

shareholder,  III,  i  3754. 
that  the  decree  of  assessment  authorizcJ  a  compromise,   no  defe 

shareholder.  III,  S  3755. 
coiporation  may  setoff  assessments  against  shareholders   in  liqu 

of  its  own  debts  to  them.  Ill,  S  38O0. 
directors  cannot  delegate  power  of  making  assessments  upon  stockl 

III,   E  3040. 
when  the  power  to  assess  shareholders  can  be  assumed  by  directors 

by-laws,  III,  i  3973. 
powers  of  directors  in  levying;  assessments.  III.  {  39!)3. 
judicial  assessment  does  not  rebut  presumption   of  payment  fron 

of  time.  III,  i  3775. 
effect  of  successive  assessments  on  running  of  statute  of  timitatioi 

8  3779. 

eorpomtion  cannot  assess  their  shares  after  they  have  been  full 

for.  V,  i  5843. 
power  of  corporations  to  receive  "  stock  notes ''  in  payment  of  asses 

laid  on  their  shareholders.  IV,  (  5752. 
when  cannot  set  up  that  assessment  was  rendered  necessary  by  the 

purchase  of  shares  In  another  corporation,  V,  i  6042. 
Icvving  an  assessment  to  pay  the  debt  does  not  ratify  the  mortgi 

i  0183. 
power  Ifl  assign  stock  Bssessments,  IV,  S  5710, 
discretionary  power  of  directors  to  make  calls  not  assijrnable,  V,  I 

call  may  be  assti^ied  after  it  has  be^n  made.  V,  J  0149. 
English  law  as  to  the  power  to  mortgage  or  assign  uncalled  capi 

i  GI50. 
power  of   corporation   to   assess   stockholders   does   not  pass   by   f 

words  in  assignment  for  creditors.  V.  S  6470. 
assessments  of  stockholders  made  by  receivers  appointed  under  ere 

hill,  V.  S  6838. 
receiver  may  maintain  actions  on,  when.  V.  %  0923. 
stockholders  may  sanction  enforcement  of  calls  when  in  voluntarr  li 

tion.  VII.  i  8455. 
not  necessary  to  charge  stockholder  after  insolvency  of  corporatio 

i   2931; 
bv  directors,  not  necessary  to  right  of  action  bv  creditor  against 

'holder.  III.  »   33«.). 
averment  that  a  cnll  has  been  made  in  action  to  charge  stockholdf 

S  3637. 
directors  cannot  del^ate  power  of  making  calls  upon  stockholder 

9  3940. 

necessity   of   on    assessment    of   shareholilers   of   national   banks 
action  against  them  by  receiver,  VI,  8  7285. 
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necessity  of  Ueiermi nation  of  comptruUer  in  asee^sin);  the  ahareholdera 

conclusive,  Vi,  j  7280. 
eondititmt    precedent  —  full    aubacription  —  organization,    II,    Ifi    1724- 

1743. 
nibecriptioD  of  entire  capital  a  condition  precedent  to  a  Talid  aBsesuuent, 
ll,  f{   17^1,   17-.*5-l738;   Bee  also,  1,   $f   J^35-ia4i:i    wmpare,   11, 
II  loss,  19i4. 
illustratioDS  of  the  rule,  II,  |  IT25, 

•ubecriptions  must  be  bona  fide  to  natieff  the  rule,  II,  |   1726. 
rule  where  the  charter  fixes  the  minimum  amount,  II,  {   1727. 
this  condition  may  be  waived  by  the  subscriber,  II,  {   1728. 
illuHtration  of  xuch  a  waiver,  II,  J  1729. 

rule  applicable  to  joint-stock  companies  in  New  York,  II,  H  1730, 
1731. 
rule  where  the  capital  and  number  of  shares  are  fixed  bv  numbers, 

II,   S   1732. 
no  valid  asEessment  until  capital  and  sharea  fixed,  II,  i  1733. 
where  the  miniinuro  amount  of  the  capital  is  not  fixed  at  all,  II, 

II   1T34,  1735. 
the  present  doctrine  in  England,  II,  |  173S. 
whether   rule  applies   to  iasues  of  new  shares  on   increasing  stock, 

II,  I   1737. 
whether  a  condition  precedent  which  the  corporation  must  show, 

II.  I  1738. 

doctrine  that  assessments  may  be  laid  tiefore  all  shares  taken,  II,  ||  1739, 
1740. 

no  defense  to  assessment  that  such  amount  not  paid  in  in  order  to  com- 
mence business,  II,  |  1741. 

rule  under  particular  statutes,  II,  t  1742. 

circumHtances  under  which  an  organization  ia  a  condition  precedent  to 
an  asseasment,  II,  |  1743. 

*u{ficiency  attd  notification  of  the  aaaeiament,  II,  ||  1740-1757. 

form,  sulratance,  langua^  of  the  call,  11,  !t  1740. 

when  demand  or  notice  necessary,  II,  1  1747;  and  see,  II,  ||  1702,  1830; 

III,  fl  3413,  3754. 

when  not  necessary,  11,  |  1748;  III,  |  3386;  compare.  III,  H  3381, 

3413. 
theory  that  no  notice  is  necessary  except  to  torfeit  shares.  II,  t  1749. 
the  English  doctrine  under  this  head  stated,  II,  |  1750. 
English  holdings  as  to  the  form  of  notice,  and  the  mode  of  giring  it, 

n,  I   1751. 
Botice  given,  for  what  length  of  time,  II,  |  1752. 
BUfflciency  of  the  demand  for  payment,  II,  i  17S3. 
when  notice  may  be  by  parol,  II,  |  1751. 
•errice  of  the  notice,  II.  |  17R5. 
notice  by  publication,  11,  «  1750;  III.  «  3.387. 

notice  jnren  in  name  of  corporation,  before  chance  of  nsme.  IT.  |  17S7. 
recent  iecitiom  aa  to  a«)easmentg  and  rallf.  VII,  IS  8(158-8082. 
distinction  between  an  assessment  and  ii  call,  VII,  t  8(15R. 
when  an  assessment  is  necessary,  and  when  not.  VII,  |  8059. 
cajinot  be  made  before  organization,  VII,  G  SflflO. 

when  assessments  can  tie  made  before  all  shares  suhscrihert.  VTI,  |  8061. 
directors  cannot  assess  lull-paid  stork  unless  empowered  by  statute.  VII, 
I  8662. 
or  by  an  agreement  among  the  shareholders.  VII,  !  SIRS. 
when  pereouB  lumed  in  the  charter  as  shareholders  are  liable  for  calla, 

VII.  I  8664. 
no  right  to  asaean  ahareholdera  in  respect  of  shares  lawfully  bought  in 
tr  the  corporation,  VII,  |  8665. 

7408 


DiB.1izedOyGoO<^lc 


Assess'ts  and  calls— AMignees     INUEX. 

ASSESSMENTS  AND  CALLS—  (ContinuedJ. 

must  b«  made  ratably  upon  all  sbareholderB  of  tlie  same  class,  VII,  {  : 
who  liable  to  aaBessment  where  transfer  of  shares  i><  in  [icri,  \'I1,  g  . 
validity  of  BSBeBBmeDtB  made  after  an  injunclion,  VII,  i  8(iii8. 
whether  reaolutiou  of  assesament  must  dx  date  and  place  of  payment. 


rescinding  previous  assessment  in  order  to  make  new  one,  VII,  |  86 
BBseiiaments  must  be  made  formally  by  the  directors  —  not  on  the  s 

VII,  i  8G71. 
whether  notice  of  assessment  necessary  before  action,  Vll,  i  8t!72. 
when  by-law  muat  be  followed  in  giving  notice,  Vil,  g  8ti73. 
lotice  calling  for  a  certain  sum  per  share  sullieient,  VII,  j  8674, 
notice  how  served  in  case  of  a  deceased  ^shareholder,  VII,  i  8675. 
notice  should  be  given  by  the  secretary,  VII,  £  8670. 
validity  of  by-law  providing  for  sales  ol  shares  to  enforce  assessn: 
VII,  i  8677. 
notice  of  nale  of  shares  to  enforce  assessment,  VII,  i  8678. 
statutes  and  by-laws,  giving  the  right  to  forfeit  shares  for  the  non-pay 

of  assessments,  do  not  exclude  common-law  action  for  calls,  VII,  | 
whether  an  actual  forfeiture  bars  further  right  of  action,   VII,  f   . 
action  far  calls  brought  in  name  of  corporation,  VII,  i  8081. 
unavailing  defenses  to  actions  for  calls,  VTI,  i  8682. 
ASSESSMENT  OF  DAMAGES, 

power  of  the  legislature  over  mode  of  assessing  damages  in  conde 
tion  proceedings  where  right  of  repeal  has  been  reserved,  IV,  {  581 
ASSESSMEtJTS  FOR  TAXATION, 

place  of  aaseBsment  of  national  bank  shares  for  taxation,  II,  {  28( 
of  shares,  at  their  actual  value,  II,  i  2871. 
deductions  for  debts,  II,  g  2872. 

deductions  for  real  estate,  II,  §S  2873,  2881 ;  and  see  Taxatioit. 
questions  relating  to  assessment  and  collection  of  taxes  upon  corpi 
shares,  II,  H  2H13-291S;  ond  see  Taxation  of  Shares  and  Dividi 
legislative  correction  of,  II,  %  2878. 

assessing  taxes  against  the  corporation  which  are  payable  by  the  si 
holders.  II,   H  2877.  29U,  2015. 
corporation  has  a  standing  to  contest  such  a  tax,  II,  {  2916. 
ASSETS, 

of  corporations  liable  for  their  debts.     See  Trust  Ft-sn  Dottrike. 
of  old  corporation,  liable  for  its  debts  upon  reorganization.  I.  f  J  265, 
directors  c.inuot  give  away  assets  of  corporation,  III,  H  3305,  4014. 
ftono  fide  compromises  allowed.  III,  S  aOB6. 
ASSIGNEES. 

right  of,  to  vole  at  corporate  elections,  I.  S6  730,  733;  III,  i  3871. 
of  bankrupt  corporation    cannot  disaffirni   contract  whereby   shares 

paid  for  in  property  at  an  overvaluation.  I,  S  1625. 
actions  for  assessments  by  assignee  of  stock  subscriptions,  I,  g  1B]8; 

D  3554;  compare.  I,  i  11)67;  IV,  %  5716. 
corporation  chargeable  with  notice  of  fldueiary  character  of  administr 

holding  its  shares.  II,  I!  2529. 
in  insolvency,  not  a  hona  fide  purchaser,  II,  i  2546. 
of  debts  carrying   atotutory   right   of   aition   against   stockholders, 

tected.  III,  i  3143. 
of  shares  not  liable  for  fraudulent  dividends  received  by  his   assig 

III.  i  3186. 
duty  of  assignee  in  bankruptcy,  with  inference  to  shares  held  by  b 

rupt.  III,  i  3206. 
of  stockholder  may  sue  other  stockholders  at  law,  III,  i  3448. 
right  of  action  in  receiver,  assignee,  trnstee,  etc.,  to  enforce  liabilit, 
stockholders,  III,  |fi  3549-3371;  and  see  Acno». 
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general  rule  that  right  of  action  to  enforce  superadded   individual   lia- 
bititj  does  not  pasa  to  receiver,  aasignee,  etc..  Ill,  i  3560. 
exceptions  to  this  rule,  111,  {  3561. 
as  in  case  of  national  banks.  III,  i  3561. 
when   assises    for   creditors   may   maintain   actions   against   individual 

■to(4cho1ders.  III,  j  3567. 
when  may  maintain  actions  against  ntuckholUera  in  equity.  III,  %  3569. 
common-law  action  against  stockholders  brouglit  to  use  of  assignee,  etc.. 
Ill,  i  3570. 
otherwise  under  the  Codes  of  Procedure,  III,  t  3570. 
in  bankruptcy,  not  bound  to  accept  onerous  property,  III,  {  3722. 
in  bankrupti^,  whether  made  a  contributory  for  creditors  of  insolvent 

a-poration.  III,  §  3723. 
not  bound  to  indemnify  bankrupt  against  calls  made  upon  his  shares,  Hi, 

I  3T24. 
miseoaduct  of,  in  dealing  with  corporate  assets  no  defense  on  the  part  of 

shareholder  sued  by  creditor,  III,  i  37Q3. 
defense  of  the  pendency  of  proeeedinga  before  assignee  or  receiver  made 

in  a  statutory  action  to  charge  directors,  III,  i  4308. 
defense  of  waste  of  corporate  assets  by  assignee  in  a  proceeding  to  charge 

director  for  statutory  default.  III,  i  4359. 
lor  creditors  may  maintain  actions  against  directors  to  recover  moneys 

misappropriated  by  them  in  paying  themi'elves  salaries.  III,  |  4389. 
need  not  join  in  deed  of  assignment  for  creditors,  V,  J  0474. 
nlidity  of  an  assignment  for  creditors  giving  the  assignee  discretionary 

power  to  sell,  V,  S  6477. 
irho  eligible  for  asaignee  of  assignment  for  creditors,  V.  E  8484. 
OK  of  two  assignees  refusing  to  qualify,  estat«  vests  in  the  other,  V, 

(6485- 
uiignee  for  creditors  may  maintain  actions  upon  share  subscriptions,  V, 

I  6486. 
remedies  in  equity  against  aaaignee  for  creditors  of  corporation,  V,  |  6520, 
whether  assignee  can  file  a  cross-bill  in  a  creditor's  suit.  V,  i  6569. 
whether  voluntary  assignee  stands  in  shoes  of  assignor,  V,  I  6500. 
right  of  action  in,  against  director,  and  whether   he  can   impeach   cor- 
porate acts,  III,  i  4121. 
pendency  of  actions  bj  creditors  prevents  subsequent  action  by  assignee, 

III,  i  4123. 
when  equity  will  compel  corporation  to  transfer  shares  to,  II,  i  2428. 
estopped  by  an  unregistered  transfer  of  shares  made  by  his  assignor,  II, 

f  2396. 
liability  of  shareholder  for  unpaid  subscriptions,  pa=8  to,  III,  %  3417. 
may  sue  shareholder  at  law  to  recover  asseaBment,  III,  (  3419. 
whether  succeeds  to  higher  right  of  action  than  that  of  corporation.  III, 

I  3562. 
rieht  of  action  against  directors  of  corporations.  III,  S  4126, 
ASSIGSMENT, 

of  stock  subscription  —  no  defense  to  action  upon,  II,  S  1967;  compare, 

II,  I  1660. 
of  dividend,  effect  on  right  of  corporation  of  i=et-olT,  II.  i  2133. 
of  shares  after  levy  by  one  creditor,  and  before  a   levy   by  another  — 

priorities,  II.  |  2419. 
of  stock  subscription  by  corporation  passes  right  of  action  to  assignee,  III, 

f  35S4. 
that  plaintiff  purchased  his  demand  aKainst  the  corporation   at  a  dis- 

connt,  whether  a  defense  by  stockholder.  Ill,  %  3737. 
that  plaintiff  took  an  assignment  of  debts  due  the  corporation  and  then 
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ASBiONMKNT— (Continued). 

of  debt  of  corporation  ta  stockholder  who  has  paid  vendor's  lien 

revived  b;  assignmeDt  to  a  third  person.  III,  {  3794. 
by  ahaiehoider,  of  debt  due  by  company,  subject  to  right  of  aet-ol 

i  ami. 

directors  cannot  sell  out  entire  corporate  assets   and   business    w 
special  authotity.  111,  1  3963. 
but  niay  alien  corporate  leal  estate  in  course  of  busineaa.  111,  ] 
may  mortgage  corporate  property,  III,  S  3985. 
may  assign  corporate  property  for  benefit  of  creditors.  III,  f  3 
when    asBign  torporate  property  to  other  iruoteea.  III,  i  31)87. 
of  a  judgment  or  other  demand  against  the  corporation  with  refers 

the  liability  of  director.'*  for  official  defaults,  III.  g  4190. 
by  director  of  his  shares  to  assignee  in  bankruptcy,  whether  exoi 

him  from  liability  as  a  director.  III,  i  4358. 
when  president  may  take  an  assignment  of  shares  of  another  stock 

to  secure  his  own  debt.  IV,  J  4849. 
treasurer  no  implied  power  to  assign  a  mortgage  held  by  the  co 

tion,  IV,  i  4718. 
power  of  corporate  officers  to  assign  the  notes,  choses  in  action,  e 

the  corporation,  IV,  i  4971. 
power  of  employe  to  accept  aasignments  of  wages  of  other  employe 

i  4D97. 
of  choses  in  action  by  a  corporation,  IV.  S  5088. 
whether  by  mere  delivery.  IV,  E  5098. 
without  the  une  of  the  seal,  IV,  |  5098. 
as  in  case  of  a  lease  or  a  mortgage  which  may  be  assigned  w 

seal,  IV,  I  5098. 
execution  of,  by  president  is  presumptively  good  under  resolutit 
tliorizing  assignments  "  by  proper  officers."  IV.  (  5008. 
of  corporate  franchises,  effects  of,  where  the  legislature  has  reaerv( 

power  to  alter  or  repeal.  IV,  S  5416. 
when  mutual  benefit  society  cannot  assent  to  an  assignment  of  its  ] 

V,  t  dssa. 

life  insurance  company  cannot  transfer  its  assets  to  a  reinsuring  com 

V,  i  6866. 
corporate  mortgage  not  a  negotiable  security,  V,  |  600T. 
can  be  as-iigned  in  equity,  V,  j  60fl7. 

bona  fide  purchaser  takes  assignnient  free  from  equities  if  the 
is  negotiable,  V,  g  6067. 
of  all  the  property  of  the  corporation  in  fraud  of  its  creditors.  V.  f 
power  of  corporations  to  assign  securities  given  for  loans.  IV.  |  571' 
power  of  corporations  to  assign'stock  assessments.  IV.  |  6716. 
power  of  corporations  to  assign  or  transfer  ne^tiable  paper,  IV,  11 

6756. 
authority  of  corporate  officers  to  indorse  and  transfer  negotiable  t 

IV,  S  6766. 
how  assignment  and  indorsement  may  be  made  so  as  to  bind  the  ( 

ration.  IV,  S  5757. 
eonsequences  of  the  assignment  of  commercial  paper  by  corporationj 
t  6758. 
Indorsee  takes  legal  title,  IV,  |  B768. 
and  may  sue  in  his  own  name,  IV.  i  5758. 
liability  of  the  corporation  as  indorser,  TV,  i  6769. 
jrhether  assignment  by  a  corporation  of  all  its  property  works  iti 

lolution.  V.  f  6660. 
■uignment  of  claims  for  railway  supplies  carries  with  it  pref«n 
equities,  V,  S  7117. 
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AB8IQNMENT  —  (Contimied). 

diatioctioD   between  voluntary  asBignmentH  and  osBignments  in  iiroitum 
b;  operation  of  law  with  reference  to  their  operation  in  foreign  juria- 
dictiona,  VI,  I  7347. 
Karnialunent  of  insurance  companieB  where  policies  have  been  aasigned, 

VI,  I  7816. 
Tight  of  creditor  to  proceed  against  director  for  failing  to  publish  Htatu- 

tor;  repoi't  ie  aseigimble,  Vil,  i  8531. 
abare  subscriptions  niuy  be  assigned,  VII,  g  86)1. 

assignee  may  maintain  action  thereon,  VII,  {  8611. 
ASSIGNMENT  f-OR  CREDITORS, 

awigntneiifs  by  corporatioaa  for  the  benefit  of  their  creditors,  V,  H  6468- 

6487,  et  at. 
toiporations  can  make  assignments  of  their  property  for  the  benefit  of 
their  creditors,  V,  {  6466. 
what  corporations  ma^  make  such  assignments,  V,  i  6467. 
banking  corporations,  V,  S  6467. 
manuf^uring  corporations,  V,  (  6467. 
trading  corporations,  V,  i  6467. 
building  associations,  V,  i  6467. 
religious  societies,  V,  !  64Q7. 
may    make    such    assignments    under    general    statutes    authorizing 
"  debtors  "  to  assign,  V,  i  6463. 
meh  an  assi^ment  passes  un^id  stock  subscriptions,  V,  fg  6469,  6486. 
and  assignee  may  maintain  actions  thereon,  V,  j  6486. 
Bchemea  of  composition  or  "  arrangement,"  V,  |  6487. 
does  not  pass  power  to  assess  stockholders,  V,  SS  8470,  6471. 
passes  what  franchises,  V,  {  6471. 
whether  passes  rights  of  action  ex  delicto,  V,  £  6472. 
iriiether  the  directors  may  make  such  an  assignment  without  tlie  au- 
thorization of  the  stockholders,  V,  1  6473. 
formalities  in  making  such  assignments,  V,  |  6474. 
validity  of  conditions  in  such  assifpments,  V,  H  6475,  6476. 

validity  of  an  assignment  giving  the  assignee  discretionary  power 
to  sell.  V,  i  6477. 
questioning  the  validity  of  the  assignment.  V,  t  6478. 

on  the  ground  that  it  was  not  made  at  a  proper  board  meeting,  etc, 

V,  a  6479,  8430. 
what  resolution  will  authorize  such  an  assignment,  V,  {  6431. 
effect  of  such  an  assignment,  V,  i  6482. 

does  not  dissolve  the  corporation,  V,  |  6482. 
msaignment  made  after  notice  of  a  motion  for  an  injunction,  V,  {  6483. 
who  eligible  as  assignee,  V,  |  6434. 

what  if  one  assignee  refuses  to  qnalify,  V.  E  6435. 
appointment  of  receiver  where  a  corporation  has  made  a  voluntary  assign- 
ment for  its  creditors,  V,  i  6836. 
such  receiver  does  not,  like  the  assignee,  hold  under  the  corporation, 

V.  {  683.1. 
but  represents  all  the  creditors,  V,  {  6835. 

may  sue  to  set  aside  conveyances  in  fraud  of  creditors.  V,  t  683S.  ' 
judgment  after  assignment  for  creditors  acquires  no  lien,  V.  f  7060. 
whSher  such  an  assignment  transfers  title  to  real  property  situated  in  k 

foreign  jurisdiction,  VT.  S  7343, 
old  law  that  corporate  obligations  die  with  corporation  obviated  by  mak- 
ing an  assignment  In  trust  for  creditors,  VI,  |  7370, 
mch  assignment  preserves  rights  of  creditors  against  the  consequenees  of 

a  dissolution   at  common   law,  VI,   |   7720. 
equity  will  not  relieve  against  forfeiture*  of  shares  after  assignment  for 
er«ditors,  n,  |    18O0. 
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ASSIGNMENT  FOR  CREDITORS— {Continued), 
effect  o/,  in  transferring  shares,  II,  |  2882. 

bind  all  persona  having  notice,  II,  S  2382. 
right  of  action  against  etockholders  passes  to  assignee  for  credito 

EtaU  insolvent  l«*s.  III,  i  3553. 
when  does  not  oust  right  of  action  of  corporation  against  stockholi 

f  3557. 
motion  for  execution  against  Btockliolder  not  available  after  as) 

by  corporation  for  creditors.  III,  %  3620. 
power  oi^  directors  to  assign  corporate  assets  for  benefit  of  its  c 

III,  i  3»8e. 
action  by  assignee  for  creditors  against  directors  for  oCBcial  defai 
i  4324. 
such  as  unlawfully  declaring  dividends.  Ill,  |  4324. 
president  of  corporation  bag  no  inherent  power  to  make  an  assign] 
creditors,  III,  i  4634, 
when  he  can,  and  when  he  cannot  transfer  property  in  paj 

debts.  III,  i  4G34. 
directors  can  confer  this  power  upon  him,  IV,  g  4635. 
power  of  general  managing  agent  to  make  assignment  for  credit 
i  4856. 
hn  ahartholder: 

right  of  shareholder  to  assign  his  shares  for  the  benefit  of  his  c 
III.  i  3206. 
ASSIGNMENT  OF  POLICY. 

when  mutual  benefit  society  cannot  assent  to,  V,  |  6865. 
ASSIGNS, 

effect  of  using  the  word  "  assigns  "  in  a  promise  or  grant  of  a  corr 
V.  i  5038. 
ASSISTANCE.    See  Wbit  of  Asbistabcb. 
ASSISTANT   CASHIER. 

no  implied  power  to  certify  checks,  IV,  {  4830. 
ASSISTANT  EDITOR, 

whether   a   "  laborer "   within   a   statute  making   stodcbolders  lii 
labor  debts.  Ill,  i  3131. 
ASSISTANT  TREASURER, 

service   of    process    upon   assistant    treasurer,    when    not    sufficie 
ji  T-'ilS. 
ASSOCIATES. 

who  included  in  the  word,  in  legislative  charters,  I,  |  43. 
effect  of  grant  of  franchise  to  certain  named  persons  and  "  assc 
I,  (  8.  and  note  6. 
ASSOCIATIONS. 

per^^onal  liability  of  members  of  associations,  clubs,  etc..  IV,  i  610 
ASSUJ1ED  NAME, 

effect  of  a  contract  entered   into  with  a  corporation  under  an  i 

name,  VII,  i  818(1. 
liability  of  a  corporation  which  permits  another  to  carry  on  bnsi 
its  name,  VII,  §  8100;  and  see  Naueb  of  Cobporations. 
ASSX-TiIPSIT, 

implied  asaumptiit  for  money  had  and  received  in  case  of  deceit 

moters,  I,  S  4?0. 
doctrine  that  this  action  lies  against  corporation  for  converting 

of  members,  II,  jl  2462;  compare.  Ill,  S  4465. 
action  of,  upon  Georgia  bank  charter  against  stockholder.  III,  | 
right   of    corporate    airent    to    recover    for    his    services   on   an 

assumpsit.  IV.  i  4S73. 
lies  againxt  railwav  conductor  to  recover  fares  which  he  ought  i 
collected,  IV,  {  4986. 
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ASSUMPSIT—  (Continued). 

lies  against  corporatioDa  on  uniealed  promlaea,  IV,  i  5040;  VI,  i  7302. 

on  implied  promises,  IV,  H  G04S,  0046;  and  see  Imfueu  Pbomises. 

proper    action    on    simple    contracts,    although    sealed    with    corporate 

«al,  IV,  i  5053. 
against  corporations  in  England  in  various  oases,  IV,  t  5058. 
action   lies    to   recover   money   illegally   loaned,   although   security   void, 

V,   i   6040. 
lies  against  corporation  tor  money  acquiied  through  fraud,  V,  §  6335. 
corpurationa  uuy  maintain,  VI,  i  73B1. 

old  doctrine  that  coiporation  could  sue  only  in  covenant  abandoned, 
VI,  i  7381. 
ASSUMPTION  OF  DEI3TS, 

new  corporation   receiving   assets  of   old   corporation   and   assuming   its 
debts,  effect  of,  V,  i  6547. 
ASYLUM, 

constitutional   validity   of   taxation   in   support   of   indigent   patients   in 
private  incorporated  asylums,  VII,  f  8302. 
ATHLETICS, 


s  permitting  formation  of  corporations  for,  I,  {  180. 
ATTACHING  CREDITORS. 

priorities  as  between,  and  unregistered  transferees  of  shares,  II,  IS  2409- 

2421;  and  see  TRA:fsrEii.s  of  Shares. 
rights  of  attaching  creditors  of  pledgor  of  shares,  II,  S  2634. 
rights  of  corporation  as  against  attaching  creditors  of  its  shareholders, 

II,  SJ  2780,  2781. 
rights  of  attaching  creditors  as  against  mortfrngees,  V.  S  0200. 
of  national   bank's  shares  yields  to   unrecorded   transfer   in   good   faith, 
II.  <l  2417. 
ATTACHMENT, 

ojraitut  domettie  corporation,  VI,  H  7700-7709. 

against  foreign  corporationt,  VI,   \\  30511-8065;    and   see   FoREIoN   Cob- 


garnishment  of  corporation*,  VI.  %%  7804-7820;  and  see  Garnishmibt. 
gamiahment  against  foreign  corporations,  VI,  H  8000-8081, 
at  to  allachmentt  agaijut  corporations  generally,  VI,  Rl  7700-7799. 
eo'-porntiona  are  "persons"  within  the  meaning  of  attachment  laws,  VI, 

i  7790. 
property  of  corporations  not  attachable  in  actions  Against  shareholders, 

VI,  j  7791. 
grounds  of  attachment  apainst  corporations,  VT,  \  7792. 

removing  goods  out  of  statei".  VI,  S  7792. 

making  convevances  in  fraud  of  creditors.  VI.  S  7702, 

morally  preferring  their  creditors,  VI,  <  7792. 
Hen  of  attachments  aeainst  corporations,  VT,  {  7703. 
attachment  not  leviable  after  appointment  of  receiver,  assignee,  etc.,  VT, 

I  7794. 
attaching  creditors  entitled  to  a  preference  in  distribution,  VT,  j  7783. 
by  directors  of  the  cornoration,  VT,  *  7796. 

thus  getting  a  preference  over  outside  creditors,  VI,  !  7796. 
what  property  attachable.  VI,  S  7707. 

property  alTected  with  a  public  trnst  is  not,  VT.  S  7797. 

properties  of  municipal  corporation  not,  VI,  %   7797. 

property  of  railway,  turnpike  companies,  etc,  not,  VI,  %  77B7. 

efluitable  intercBts,  when.  VI,  g  7707. 
bond  for  attachment,  VT.  |  7798. 

must  be  under  corporate  seal,  VI,  |  7798. 

stockholder  may  be  surety  in,  VT,  S  770B. 
liability  to  attachment  of  corporation  formed  by  the  concurrent  Iear!sla- 
tion  of  different  state*,  VT,  B  7700. 
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4TTACHMENT—  (Continued). 

■gainst   corporatioD,   when   leviable   bv   SRiniishmeilt   UDon   atockl: 

111,  i  3413.  *^ 

against    corporation    levied    hj    garnishment    upon    shareholder! 

Sf  3670-3687;  and  see  Gabnishuekt. 
lien  of,  not  displaced  in  equitj  in  distributing  asaeta  of  insolvei 

poration.  III,  j  3833. 
may  be  levied  upon  rolling  stock,  IV,  i  6374. 

upon  mortgaged  property,  seizes  equity  of  redemption,  V,  |  6200. 
effect  of  attaching  corporate  property  in  another  state,  V,   | 
of  railway  property,  when  restrained  by  injunction,  V,  {  6260. 
liability    of    corporation   for   malicious    and   vexatious    attaehmei 

i   8314. 
of  corporal*  property  which  has  passed  under  an  asaigmnent  foi 

itors,  V,  i  6478. 
assignment  preferring  directors  as  creditors  gives  no  right  of  attac 

V,  i  6501. 
effect  of  corporation  releasing  its  property  to  an  attaching  cred 

whether  a  fraudulent  conveyance,  V,  J  GS03. 
right  of,  Bua^eaded  by  appointment  of  receiver,  V,  i  6898. 
receiver  no  right  to  goods  previously  seirod  under  attachment,  V,  { 
elTcct  of  action  by  receiver  upon  notes  where  debt  has  been  attache 

foreign  jurisdiction,  V,  3  6923. 
levied  on  corporate  property  ia  diasolved  by  dissolution  of  corpo 

V,  i  6724. 


effect  of  dissolution  of  foreign  corporations  upon  attacl-vents  leviei 

their  property  in  the  domestic  state,  V,  {  6754. 
effect   of   dissolution   of   corporation   on   suit   commenced   against 


attachment,  VI,  |  7724. 
property  levied  on  by  attachment  does  not  pass  to  receiver,  V,  t  09S 
remedy   of   receiver   in   case  of   property   levied   on   by   sheriff   pr 

appointment  of  receiver,  Y,  |  6971. 
against  national  banks  afUr  insolvency  prohibited  by  statute,  VI,  !< 
7276. 
attempted  distinction  between  cases  where  bank  is  solvent  and 
it  is  insolvent,  VI,  H  7276,  7277. 
further  of  such  attachments,  VI,  {  7278. 
when  attaching  creditors  get  no  preference  in   distribution  of  fu 

insolvent  national  bankd,  VT,  I  7311. 
after  appointment  of  receiver  an  attachment  in  a  foreign  jurisdjcl 

a  contempt  of  court,  VI,  f  7360, 
when  attachment  not  suable  under  Federal  Process  Act  against  cc 

tions,  VT,  I  7554. 
attachment  proceedino*  asaintt  foreign  corporation*  levied  by  g( 

nent,  VT,  H  8069-SOHI. 
of  a  debt  due  from  a  citisen  of  another  state  to  a  foreign  corporat 
a  third  state,  VI,  |  8072. 
rule  of  comity  doea  not  extend  bo  allowing  such  attachment 
t  8072. 
m(ut  of  a  debt  due  by  a  foreign  corporation  for  the  purpose  of  gt 
ment.  VI,  t  8073. 
LTTACHMENT  AND  EXECUTION  AGAINST  SHARES, 
in  general,  II,  St  2765-2782. 
procedure,  IT.  H  2786-2798. 

foreign  corporation,  whether  ahares  in,  leviable,  IT,  J  2766. 
•IttM  of  shares  for  purpose  of  execution  and  attachment,  IT,  i  STfl6 
aa  to  priorities  between  attaching  creditors  and  unrecorded  transi 

see  Tranbfxbs  or  Shabes. 
priorities  as  between  attaching  creditors  and  nnreeiatered  transf 
ahares.  IT,  II  2400-2421;  and  see  TxAiiorEBS  or  Shakes. 

lttachment  bonds, 

corporate  seal  required  in  executing,  TV,  f  80S1. 
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ATTACHMENT  —  EXECUTION, 

PeniiBylvania  (Statute  requiring  aOldavit  snd  recognizance  in  case  of  an 

attachment  —  execution  against  ahare^,  II,  j  2770. 
process  of,  in  Pennsylvania  against  corporations,  V,  t  (9671,  note  L 

rEMKrs, 

attemuted  violation  of  law  as  a  ground  of  forfeiting  corporate  charters, 
V,  i  OBU. 
ATTESTING  WITNESS, 

theory  that  the  secretary  signii^  corporate  deed  is  merelv  an  attest!  i'.^ 
witness,  IV,  |  BOfll. 
for  purpose  of  acknowledgment,  the  officer  afllxinE  the  seal  of  tlie 
corporation  denned  the  party  executing  the  deed,  IV,  3  5091. 
ATTORNEYS  AND  COUNSELORS, 

poie^rt  of  attorneys  and  ooumelora  toith  respeat  to  litigations  of  aor-'ora- 
tions,  TV,  El  4884-4870,  et  al. 
■ppearaace  of  attorney  is  evidence  of  his  authority,  IV,  f  4SQ6. 

evidence  of  vote  of  corporation  authorizing  him  not  necessary,  IV 
I  4865. 
what  officers  and  agenta  of  corporations  have  power  to  employ  counsel, 
IV,  I  4866. 
manaKing  officers,  IV,  i  4S6fl. 
president,  IV,  f  4866. 
cashier,  IV,  |  4866. 

superintendent  of  a  railroad.  TV,  f  4866. 
no  such  power  ascribed  to  subordinate  officers,  IV,  j  4866. 
but  company  may  malce  it  good  by  adoption  or  reccwnition,  IV, 
I  4866. 
retainer  of  counsel  need  not  be  under  corporate  seal,  IV,  S  4867. 
nor  in  writing,  IV,  f  4867. 

general  retainer  by  resolution  of  town  council,  JV,  |  4867. 
power  of  attorney  so  retained  to  eive  statutory  notices,  IV,  f  4B67. 
when  attorney  binds  the  corporation  by  bis  athnissions,  IV,  |  4668. 
employment  of  additional  counsel  in  special  cases,  IV,  i  48Ui). 
points  of  professional  ethics  involved  in  such  engagements,  IV,  f  4ST0. 
statute  prohibiting  bank  directors  to  appear  for  the  corporation, 

IV,  I  4870. 
attorney  cannot  afterward  appear  against  a  director  of  the  cor- 
poration, IV,  i  4870. 
employment  of  counsel   by  corporate  agent   to  inquire,   not  evidence  of 

fraud,  IV,  |  4S34. 
declarations  by  attorneys,  solicitors,  etc.,  when  bind  the  corporation,  IV, 

i  4022. 
when  managing  officers  have  no  power  to  employ,  IV,  t  6016. 
corporation  may  appear  by,  in  criminal  proceedings  against  it,  V,  f  6439. 

burden  of  showing  that  the  attorney  was  unauthorized,  V,  i    643B. 
of  foreign  corporation,  when  cannot  make  affidavit  for  chanee  of  venua, 

VI,  i  7434. 
service  of  process  upon  attorney  of  corporation  bavins  its  property  in 

charge,  VI,  |  7618. 
in  a  suit  against  the  corporation  not  eligible  as  a  director,  VII,  i  S4&7. 
corporation  can  appear  only  by  attorney,  VI,  H  7560,  7630. 
need  not  be  appointed  under  seal,  VI,  i  7560. 
what  evidence  of  his  authority  to  appear,  VI,  i  7560. 
corporation  may  plead  to  the  jurisdiction  by  attorney.  VI,  |  7628. 
ttag«  of  proceedings  at  which  it  may  so  plead,  VI,  |  7629. 
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ATTORNEYS  AND  COUNSELORS—  (Continued). 
other  matters  respecting  attorneys  and  counselors: 

Bubn^^riptioD  to  corporate  ahnres  by  agent  or  attorne]',  effect  of,  II, 
shareholder  may  exercise  the  right  to  inspect  corporate  records  t 

an  attorney,  HI.  I  4420. 
of  corporations  attachable  for  contempt,  when,  V,  i  0450. 
procuring  a  stranger  to  be  appointed  a  receiver  treated  aa  a  tres 

V,  i  0831. 
solicitor  of  the  complainant  should  not  be  appointed  leceirer,  V, 
ATTORNEY-GENERAL. 

relator  in  quo  warranto  proceedingsi  when.  Ij  i  770. 

actions  by,  in  New  York  BBainst  directors  for  breaches  of  trust.  III, 

when  iue  for  an  injunction  against  ultra  virea  acta  of  corporat 

I  0034. 
when  entitled  to  notice  of  an  application  by  stockholders  for  a  dissc 

V,  I  0701. 
must  bring  information  in  nature  of  i/uo  icarranio.  V,  J  0773. 
when  without  a  private  relator.  V,  H  0774.  077S. 
right  to  control  the  proceedingB,  V,  J  0777, 
when  ordered  to  Sle  such  an  information,  V,  §  0779. 

whether  must  have  express  statutory  authorisation  to  sue,  V,  ! 
whether  action  brought  by  attorney-general  or  district  atton 
i  0781. 
proceeding  by,  in  New  Y^ork  to  procure  appointment  of  receiver,  V,  : 
appointment  of  receivers  on  application  of,  V,  (  0630. 
AT'TORNEY  IN  FACT. 

corporate  deed  or  mortgage  executed  by  an  attorney  in  fact,  IV,  ] 
power  of  a  corporation  to  act  as  an  attorney  in  fact,  V,  f  6834 
See  also  Powkb  of  Attosnbi. 
ATTORNEYS'  FEES, 

whether  power  to  give  note  includes  power  to  give  note  with  stipi 

for  attorneys'  feea,  IV,  i  4899. 
when  a  first  charge  on  the  fund  created  by  the  attorney,  V,  {f  6267 
when  do  not  constitute  a  lien  or  charge  on  the  fund,  V,  i  S208. 
whether  attorney  entitled  to  a  lien  against  assets  of  insolvent  corpc 
for  bis  services,  V,  H  7055,  7050. 
governing   principle  as  to   allowance  of  attorney's  fees  agaii 
solvent  corporations,  V,  j  7058. 
when  salary  of  attorney  of  railroad  company  entitled  to  preferenc 

mortgaged  creditors,  V,  i  7009. 
fees  of  counsel  employed  by  receiver,  V,  J  71B9. 
eannot  recover  from  receiver  personally  for  his  fees,  V,  j  7199. 
ATTRACTIVE  NUISANCES, 

liability  of  railway  company  for  scatUring  salt  upon  ita  right  o 
attracting  domestic  animals  to  their  injury.  V,  i  687S. 
AUDITOR. 

is  an  "  officer."  and  liable  for  misfeasance  in  office,  VII,  |  6977. 
AUTHENTICATION, 

of  the  certificate  of  incorporation,  I.  S  220,  note  3,  p.  132. 

See   ACKNOWLEDGUENT. 

AUTHENTICITY. 

of  corporate  seal,  how  proved,  IV,  (  5104. 
AUTHORITY. 

what  deemed  sufficient  to  affile  the  corporate  seal,  IV,  |  5107. 

to  execute  commercial  paper,  lies  in  what  officers,  bow  proved,  IV,  I 
AUTHORIZATION, 

of  an  agent  in  a  particular  case  provable  by  parol  evidence,  IV,  ^ 
and  fee  Aqent. 
AUTREFOIS  ACQUIT, 

expulsion  of  member  after  an  acquittal  and  without  a  second  trial,  I, 
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AUTREFOIS  ACQUIT—  (Continued). 

expulsion  after  first  trial  which  is  a  nullity,  I,  |  889. 
AtlXILIAKY  RECEIVERS, 

when  receiver  auxiliary  to  forei^  receiver  appointed  in  domestic  jaris- 
dictlOD  KB  a  matter  of  comity,  VI,  i  7362;  and  see  RxeEiVEBS. 
AVENUES, 

Btatutea  permitting  organization  of  corporations  for  constructing,  I,  |  136. 
AVER.MENTS, 

in  actions  to  charge  stockholdera  with  debts  of  corporation.  Ill,  If  3625- 

3646;  and  see  Pleadino. 
what  averments  of  corporate  existence  sufficient,  VI,  i   7601. 
whether  necessary  to  repeat  averment  of  corporate  existence  in  Buccessive 
counts,  VI,  i  7662. 
AWARD, 

appMil  by  corporation  from  an  award  of  arbitrators  without  recognizance, 
VI,  i  7366;  and  see  j^bbitsahoh. 

B. 
BACK  PAY. 

voting  corapensation  for  past  services  by  ofQcers,  Vll,  }  3684. 
BAD  FAITH, 

fraudulent  purpose  necessary  t«  charge  director  with  statutory  liability 

for  publisbimj  false  report.  III,  i  4244. 
when  shareholder  must  allege  and  prove  bad  faith  in  order  to  sustain 
action.  111.  {  4403. 
in  pleading  trnd  faith,  must  set  out  the  facta,  III,  I  4493. 
BADGE  OF  FRAUD, 

whether  a  mortgage  of  all  the  property  of  a  corporation  is  a  badge  of 
fraud,  V,  E  6136. 

See  Fkaudulent  Coktltamces. 
BAILEE  FOR  HIRE, 

directors  bound  to  exercise  the  care  which  the  law  exacts  of  a  bailee 
for  hire,  III,  f  4104. 
BALANCE  SHEET, 

when  directors  not  liable  to  the  company  for  publishing  false  balance 
sheet,  VII,  f   8614. 
BALLOTS, 

irregular  ballots  at  corporate  elections  —  effect  of,  I,  {  760. 
voting  by.     Sec  Elections. 
BANKS  AND  BANKING, 

banking  companies  deemed  private  corporations,  I,  t|  24,  27,  26. 

state  banks  so  deemed,  1,  H  24,  27. 
statutes  permitting  organization  of  banking  companies,  I,  t  136, 
validity  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom  his 

deposits  shall  be  paid  after  his  deatii,  V,   {  655. 
banking  corporations  excepted  out  of  statutes    prohibiting  loans  to  their 

members.  Ill,  |   42S5. 
liability  of  directors  for  discounting  paper  with  irresponsible  names,  in 

violation  oi  eUtutes,  III,  i  4302. 
powers  of  president  of,  IV.  |  4620;  VII,  |  8542. 
deemed  to  be  special  and  limited,  IV,  f  4620. 
may  take  charge  of  the  litigation  of  the  hank,  IV,  {  4620. 
bis  admissions  as  affecting  the  bank,  IV,  fi  4620. 
whether  litigation  of  bank  is  extraordinary  business  and  outside  hi* 

powers,  IV,  {  4620. 
whetber  has  power  to  convey  real  estate.  IV,  (  4620. 
larger  powers  acquired  by  holding  out,  IV,  i  4620. 
power  of  the  president  of  a  bank  to  certify  checks,  IV,  |  4640. 
notice  of  residence  to  one  of  several  agents  having  separate  duties  doM 
not  affect  the  bank,  IV,  f  9232. 
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BANKS  AND  BANKING—  (Continued). 

power  of  the  legislature  of  a  state  to  prohibit  the  bugiaeu  of  I 

IV,  j  5522. 

validity  of  bills  of  credit  issued  by  state  banks,  IV,  S  G7Q1. 
con  Ht  ruction   of   the   constitutional    provision   that   no   state   Bhi 

bills  of  credit,  IV,  {  5701. 
power  of  banking  corpoTations  to  receive  monCT  as  a  loan,  V,  |  6 
to  establish  an  investment  department,  v,  j  5949. 
no  power  to  engage  in  the  purchase  of  boots  and  shoes,  V,  f  6 
no  implied  power  to  become  a  surety,  V,  i  G949. 
nor  to  make  advances  upon  cotton,  V,  S  5949. 
distinction   betwe^i   discounting   and   purchasing   commercial    pi 
I  6960. 
when  a  power  to  discount  includes  the  power  Ut  buy,  V,  |  696 
power  of  banks  U>  receive  special  deposits.  V,  |  5951. 
as  to  illegal  banking  and  the  monopoly  of  banking,  V,  f  5952. 
insurance    companies    cannot    go    into    the    banking    busii 
If  5850,  5952. 
actions   b;   corporations   prohibited   from  exercising   banking   pc 

recover  on  notes  discounted,  V,  i  5989. 
cashier  doee  not  bind  bank  by  statements  as  to  solvency  of  cu 

V,  {  0334. 

bank  not  bound  by  representations  of  its  president,  when,  V,  t  63 
dissolution  of   banking   corporations   for   issuing   circulatin"   nol 
intent  to  defraud,  V,  f  8633. 
for  making  dividends  while  refusing  specie  payment,  V,  |  66 
for  embezzling  deposits  of  the  United  States,  V,  |  663S. 
for  suspending  specie  payments,  V,  ^  6636. 
for  other  violations  of  duty,  V,  |  6837. 
receiving  bills  from  other  institutions  in  exchange  for  its  o' 
V,  i  6637. 
banks  are  deemed  private  corporations  unless  fnnds  of,  belong  I 

vn,  (  814S. 
ordinary  bank  deposits  create  merely  the  relation  of  debtor  and  e 
V,  I  7086. 
depositors   not  entitled  to   preferences   in   distribution   of   ■ 

insolvent  bank,  V,  i  7065. 
rules  with  reference  to  deposits  in  insolvent  savings  hanks,  V 
statutory  preferences  given  to  deposits  made  by  savings  banks  in 

insolvency,  V,  |  7087. 
preferences  of  billholders  of  hanks,  V,  i  7068. 
proceeds  of  paper  deposited  with  bank  for  collection  not  a  tn 
which  can  be  followed  into  the  hands  of  its  receiver,  V, 
7089. 
otherwise  if  proceeds  collected  by  receiver.  V,  I  7090. 

unless  credited  as  cash   by  the   bank  before   its   suspen 

i  7091. 
necessary  to  trace  paper  or  its  proceeds  into  the  handi 

receiver,  V,  f  70B2. 
contrary  view  that  such  collections  are  a  trust  fund,  I 
made  by  the  bank  before  suspension,  V,  It  70&3,  7094. 
whether  money  deposited  in  bank  immediately  before  sUBprnsion 

treated  as  a  trust  fund  in  hands  of  receiver,  V.  |  709S. 
whether  money  deposited  with  a  bank  for  a  special  purpose  by  ■ 
has  no  general  deposit  account  with  the  bank  becomes  «  trust 
iU  suspension,  V,  g  7097. 
general  deposits   with   banking  company  pass   to   reoeiver  as   as 
I  7098. 
what  dMiosita  are  special,  and  hence  a  trust  fund,  V,  |  7091 
money  delivered  to  a  bank  to  pay  a  note  which  it  haa  trai 
V.  I  7100. 
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BANKS  AND  BANKING—  (Continued). 

dRDUsM  for  the  converaion  of  tt  special  deposit,  V,  f  7101. 

doctrine  t^t  special  deposits  converted  and  mingled  with  ssbMb  of  bank 

do  not  give  a  preference,  V,  i  7102. 
eTidence  to  trace  and  identify  trust  fund  paBsing  into  the  hands  of  re- 
ceivers of  banking  corporationa,  V,  i  7107. 
runtung  of  statute  of  limitations  in  favor  of  bank  shareholders  of,  II, 

i  2010. 
when  statute  of  limitations  begins  to   run  in  favor  of  shareholders  of 
banks,  II,  !  2019. 
in  case  of  circulating  notes,  II,  j  2019. 

in  case  of  ordinar;  debts  or  suspension  of  specie  pn^rment,  II,  f  2018. 
See  also  N&tioiial  Banes. 
BANK  BILLS, 

running  of  statute  of  limitations  in  favor  of  bank  shareholders  in  case 

of,  II,  J  2019. 
statutory  prohibition  against  Issuing  notes  intended  t«  circulate  as  uioney, 

IV,  g  5731. 

statutes  prohibiting  the  dealing  in  bank  bills  of  corporations  created  in 
other  sUtes.  VI,  I  7942. 
BA2IK  BUILDING, 

whether  cashier  can  bind  the  bank  by  declarations  made  outside  the  bank 

building,  IV,  J  4778. 
whether  the  cashier  has  power  to  indorse  on  the  street  outside  of  busi- 
ness hours,  IV,  i  4301. 
BANE  CASHIER, 

removable  for  cause,  IV,  %  4730. 
appointment  of  bank  cashier,  IV,  |  4730. 

no  power  to  bind  bank  by  indorsing  his  individual  paper,  IV,  |  4798. 
ind^^rsements  bj  bank  cashiers,  IV,  |  SIGS. 
indorsements  to  bank  cashiers,  IV,  |  5130. 
See  also  Cashier. 
SANK  CHARTERS, 

provision  in  bank  charter,  that  its  circulating  notes  shall  be  l^al  tender, 
protected  as  a  contract,  IV,  i  6397. 
BANK  COMMISSIONERS, 

proceedings    by   state   bank   commissionei-s    against    insolvent   bank,    V, 
i  6711. 
whether  all  the  commissioners  must  concur  in  any  action,  V,  f  6711. 
K\SK  DEPOSITS, 

responsibility  of  receiver  for  loss  of  money  deposited  by  him  in  bank, 

V,  I  6872. 

proceeds  of  paper  deposited  with  bank  for  collection   not  a  trust  fund 
which  can  be  followed  Into  the  hands  of  its  receiver,  V,  ||  70S8, 
7089. 
otherwise  if  proceeds  collected  by  receiver,  V.  {  7090. 

unless  credited  as  cash  by  bank  before  its  suspension,  V,  |  7001. 
rccessary  to  trace  paper  or  its  proceeds  into  the  hands  of  the 

receiver,  V,  i  7092. 
contrary  view  that  such  collections  are  a  trust  fund,  although 
made  by  the  bank  before  suspension,  V,  If  7093,  7094. 
wlictber  money  deposited  in  bank  immediately  before  suspension  can  be 

treated  as  a  trust  fund  in  hands  of  receiver,  V,  i  7095. 
irhether  money  deposited  with  a  bank  for  a  special  purpose  by  one  who 
has  DO  general  deposit  account  with  the  bank  becomes  a  trust  fund  on 
its  suspension.  V,  |  7097. 
BANK-  DIRECTORS. 

liaUIity  of,  for  negligence,  non.attendance,  etc..  Ill,  |  4113. 
of  directors  of  savings  banks.  III.  {  4113. 
deemed  trustees  for  depositors.  III,  |  4113. 
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BANK  DIRECTORS— (Continued). 

liability —  liability  of  bank  directors  to  the  corporation,  III,  i  4113. 
to  its  cteditorB,  III,  g  4113. 
liability  of  directors  of  national  backa,  III,  f  4113. 
not  liable  to  depositors  for  mismanagenient,  ill,  f  413B. 

liable  for  fraudulent  repreeentations,  III,  %  413S. 
whether  l^ble  for  conversion  of  special  deposits.  III,  S  4139. 
whether  liable  to  depositors  for  gross  negligence.  III,  j  4139. 
when  not  liable  for  overdrafts.  111,  §  4143. 
See  aleo  Directobs. 
BANK  NOTES, 

validity   of   contract   between   stockholder   and   third   person   to    redeem 

circulating  notes  of  bank.  III,  %  2gas. 
estoppel  against  stockholders  to  deny   liability  to  pay  corporate  debts, 

111,  a  3027.  2928. 
indorsemant  upon,  that  stockholders  liable  for  —  effect  of.  III,  I  2928. 
when  included  in  the  word  "  note  "  used  in  a  penal  statute,  IV,  |  6004. 
what  statute  punishing  the  embezzlement  of  Imnk  notes  does  not  embrace 
officers,  IV,  f  5004. 
BANKS  OP  DISCOUNT, 

directors  of,  empowered  to  make  by-laws,  I,  f  980, 
"  BANK  STOCK," 

bow  assessed  for  taxes,  II,  i  2913. 
BANKIKO  COMPANIES, 

statutes  empowering,  to  make  by-laws,  I,  I  9TS. 

cannot  take  shares  in  other  banking  companies,  I,  f  llOS. 

power  of  directors  in.  III,  j  3908. 

alone  have  power  to  make  discounts,  III,  f  3966. 
appoint  cashier.  III,  J  3998. 
give  verbal  directions  to  cashier.  Ill,  i  3998- 
directors  of,  cannot  sanction  overdrafts,  III,  |  4014. 
power  to  borrow  ascribed  to,  IV,  f  5098. 
constitutional  provisions  securing  creditors  of,  III,  i  3002. 
cannot  become  sureties  or  ^arantors,  IV,  i  6721. 

extent  of  power  of  banking  corporations  to  take  and  hold  land,  V, 
i  68 14. 
what  presumed  in  favor  of  this  power,  V,  t  6814. 
holding  title  by  means  of  a  trustee,  V,  |  5814. 
taking  title  in  the  names  of  their  officers,  V,  i  5814. 
generally,  only  the  state  can  object,  V,  S  5814. 
implied  power  of,  to  mortgage  property,  V,  S  6132. 
may  make  assignments  for  creditors,  V,  t  0467. 

transfers  of  property  under  New  York  act  of  1882  by  banking  corpora- 
tion, V,  g  6519. 
BANKING  TRANSACTIONS. 

corporate  seal  not  required  in,  IV,  g  5049. 
BANKRUPTCY, 

of  corporate  officers  whether  a  ground  of  removal,  I,  i  816. 
not  a  (ground  for  removing  a  member  of  the  corporation,  I,  S  86S. 
rescission  of  contract  to  take  shares  not  granted  after  insolvency  super- 
venes, II,  gS  I43S-I460. 
whether  works  a  forfeiture  of  office  of  director,  III,  S  3887. 
of  shareholder,  right  of  set-off  in  esse  of.  III.  %  3793. 
of  shareholder,   duties   of   assignee   in   bankruptcy,   in   respect  of  share* 

held  by  bankrupt,  III,  S  3208. 
liabtlitv  of  bankrupt  where  company  is  wound  up  before  bis  bankruptcy, 

III,  8  3209. 
whether  discharge  releases  the  bankrupt  shareholder,  III.  (  3210. 
of  corporation  tantamount  to  a  dissolution.  III,  jt  3346-3347. 
right  of  action  to  enforce  liability  of  stockholder  passes  to  assignee  in 
Twnkruptcy,  III.  8  3552. 
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BASKRUPTCY—  (Continued). 

ieSatee  by  shareholder  that  he  hae  been  dischsTged  in  bankruptcy.  III, 

i  3722. 
that  the  corporation  has  been  discharged  in  bankruptcy,  when  a  defense 

bf  stockholder.  III,  f  3T3H, 
that  corporation  has  gone  into  bankruptcy,  whether  a  defense  by  stock- 
holder, III,  i  3741. 
that  creditor   has   received  dividends   in  bankruptcy,  whether   a  defense 

by  stockholder,  III,  j  3741. 
of  corporation,  cuts  off  right  of  set-olT  by  shareholder  against  creditor, 

III,  jf  3765,  3786,  3787. 
eoutumacious  resignation  of  directors  will  not  prevent  filing  of  petition 

in  bankruptcy.  Ill,  t  3907. 
right  of   action  of   assignee  against  directors   of   bankrupt  corporation, 
III,  g  4126. 
such  right  of  action  in  trustee  in  bankruptcy.  III,  i  4126. 
of  director,  when  exonerates  him  from  liability  for  prohibited  acts.  III, 

i  4368. 
what  deemed  acts  of  bankruptcy  by  a  corporation.  III,  f  6704. 
See  also  Assiorees. 
BAB  ASSOCIATIONS, 

slatuteB  permitting  the  incorporation  of,  I,  t  137. 
statutes  conferring  power  of  making  by-laws  upon,  I,  |  970. 
BAHRATRY, 

equity  repels  actions  against  promoters  brought  for  barratrous  purposes, 
I,   i  445. 
BABIER, 

receiver  of  insolvent  national  bank  has  no  power  to  exchange,  barter  or 
trade  ttie  assets  under  bis  power  to  sell,  VI,  f  7326. 
BEUEF, 

of  director,  no  excuse  for  failing  to  perform  statutory  duty,  VII,  i  8528. 


setting   off  beneSts   against  damages   in   condemnation   proceedings,   IV, 

{  S626. 
doctrine  that  the  reception  of  benefit  under  an  vltra  viren  contract  cuts 
o0  the  right  to  set  up  its  illegality,  V,  H  6016-6019;  but  see  V, 
i  6007. 
as  to  ratification  by  accepting  benefit,  see  Ratification. 
BENEVOLENT  CORPORATIONS, 

itatutea  conferring  power  of  making  by-laws  upon,  I,  R  970. 
substantial  grounds  on  which  incorporation  has  been  refused  to  orgaulta- 
tio'-B  ffii-mrd  for  bp'-pvolent  purposes,  VII,  (  8165. 
BENEVOLENT  SOCIETIES. 

statutes  permitting  incorporation  of,  I,  8!S  165,  176. 
cannot  donate  their  property  to  new  corporations,  V,  {  6646. 
no  power  to  enfrnge  in  the  busineHs  of  boycotting,  VII,  t  8300. 
See  also  MuTDAL  Benetit  BuiLOino  Societieb. 
BSXtVESTB. 

misnomer  of  corporations  in,  I,  |  2B5 ;  and  see  Naue. 

power  of  corporations  to  take  personal  property  by  bequest,  V,  SJ  6827, 
6829. 
bequests  of  personaItT  to  foreign  conmrations,  V,  t  6829. 
yaliditv  deuends  upon  the  Jaw  of  the  domicile  of  the  legatee,  V,  (  882B. 
valid  if  the  foreign  eorpomtion  is  capable  of  taking  under  its 
govemin^^  statute,  V,  S  6829. 
when  devises  void  for  want  of  an  ascertained  beneficiary,  V.  i  5829,  note  «. 
BEITERSrENTS. 

iriiat  additions,  erten-iioTis  and  imrrovements  corporation  may  make  whers 
its  net  earnings  have  been  mortgaged,  V,  i  6188. 
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BID, 

in  a  building  and  loan  ftocietT,  V,  |  6704. 
BILL, 

whether  acttoas  to  wind  up  insolvent  corporation!  brought  bj  bill  or 

petition,  V,  |  6558;  and  see  Cbeditobs'  Billb. 
manner  of  Dtating  grounds  for  appointment  of  receiver  in  bill  or  petltton, 
V,   H   6SSe,   0883. 
BILLHOLDER. 

of  ineolvent  bank  may  buy  its  bills  and  prove  them  as  offsets.  III,  |  3T69. 
of  insolvent  banks,  when  entitled  to  priority  of  payment.  III,  i  3833; 
V,  I  7088.  '         »-/ 

Blli  IN  EQUITY.    See  PLiiaoiMO. 
BILL  OF  EXCEPTIONS, 

whether  necessary  for  review  of  order  awarding  execution  againit  stock- 
bolder  on  judgment  aeainat  corporation.  III,  f  3816. 
BILLS, 

notes  and  bills  made  to  order  of  treasurer,  cashier,  etc,  effect  of,  IT, 

i  S151. 
BILLS  OF  CREDIT, 

Taliditf  of  bills  of  credit  issued  by  state  banks,  IV,  %  5761. 
construction  of  the  constitutional  provision  that  no  state  shall  emit  bills 
of  credit,  IV,  8  5791. 
BILLS  OP  EXCHANGE, 

manner  of  drawing  bills  of  exchange  for  corporation  and   personal  lia- 
bility of  the  agent.  IV,  |  5137. 
more  liberal  rule  exonerating  the  agent  drawing  the  bill,  IV,  f  613(1. 
effect  of  a  direction  in  the  nill  to  charge  it  to  the  corporation,  IV, 

(-6130. 
when  sufficient  if  the  name  of  the  corporation  appear  in  the  heading 

of  the  bill,  IV,  i  6140. 
parol  evidence  in  such  cases  to  explain  who  is  bound,  IV,  |  5141. 
BILLS  OF  LADING, 

liability  of  incxirporftted  rarriers  for  fraudulent  bills  of  lading,  V,  i  8331. 
BiLLS  AND  NOTES.     See  Neootiable  Inbtbuuehts. 
BLACKSMITH  SHOP, 

exemption  of  persons  going  to  or  returning  from,  for  the  pajrmeut  of  tolls, 
V,   1   6921. 
BLANKS, 

signing  instrumentn  In.  effect  of,  I,  |  1163. 
when  holder  may  fill  blanks  in  corporate  bonds,  V,  |  0066. 
BOABD, 

directors  must  act  together  as  a  board,  HI,  t  31)05;  VII,  I  8470. 
individual  directors  without  authority  us  such,  HI,  |  3006. 
but  may  be  agents  by  special  appointment, -III,  }  3007. 
separate  asxent  of  a  majorftj'  not  binding.  III.  I  3908 ;  VTI.  |  S470. 
directors  cannot  vote  at  board  meeting  by  proxy.  III,  f  380B;  and  see 

DlRSCTORn. 

BOARDS  OP  TRADE, 

statutes  permitting  Incorporation  of,  I.  t  148. 

by-laws  expelling  members  for  non-compliance  with  their  contracts,  IV, 
I   4396. 

See  also  HERCBaHTS'  Exchan&kb. 
BONA  FIDE  CRKDITORS, 

right  to  equitable  compensation  In  caM  of  iona  fide  advances  under 
fraudulent  corporate  mortgB««,  V,  S  6164. 
See  also  Cbeoitobs. 
BONA   PIDE  HOLDERS. 

of  negotiable  paiwr  made,  accepted  or  Indorsed  hy  treunrer  of  oorporation. 
IV,   {   4724. 
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BONA  FIDE  HOLDERS—  (Continued). 

of  nc^tiable  paper,  where  tba  paper  ata  been  made  for  accommodation, 
IV,  i  4724. 
not  bound  to  Buipect  fraud  where  everything  wems  fair  and  honest, 

IV,  i  4724. 
ii^li|!en<!«  in  not  finding  out  ia  not  sufflcient  to  ehu-ge,  IV,  |  4724. 
who  is  a  "  bona  fide  "  holder,  V,  f  6081. 

nothing  lesa  than  bad  faitii,  guilt;  knowledge,  or  willful  ignorance 

Seventa  one  from  being  such,  V,  f  S081. 
PURCHASER  OF  SHARES, 
righU  of  bona  fide  purehaters  of  thoret  in  genaral,  II,  ff  8687-2601. 
oirtifleates  of  stock  not  negotiable,  II,  |g  2363,  2687 ;  compaie,  II,  ft  2414, 
2510,  2672,  2036. 
luage  of,  regarding  tbem  negotiable  not  good,  II,  f  2588;  compare,  II, 

I  2610. 
but  are  ^uuM-negotiable,  II,  i  2S89. 

inda  on  which  courts       '    "  "    ' 

t  bono  fide  purchase 
mpare,  II,   |   2630. 
this  Tiew  illustrated,  II,  g  25fi2. 
COUbary  view  where  the  certificate  is  delivered  with  blank  power  of  at- 
torney, etc.,  II,  i  2693;  compare,  II,  H  2353,  2396,  S390. 
when  unregistered  transfer  subject  to  equity  of  corporation,  II,  |  2504. 
exception  that  corporation  estopped  to  deny  Talidity  of  certificates 
formally  issued,  II,  ti  2595,  2762;   and  see  II,  f  2350;  compare, 
II,    I    2490. 
as  in  the  cose  of  fraudulent  OTerisauea,  II,  i  2S96 ;  and  see,  II,  {  1490, 

effect  of  a  pledge  of  such  a  certificate,  II,  f  2697. 
eorporation  estopped  by  its  own  books  in  favor  of  innocent  purchaser,  II, 

f  2506. 
■neh  purchaser  not  bound  to  look  b^ond  the  face  of  the  certificate,  II, 
I  2699. 
rule  limited  to  cases  where  certificate  Issued  by  authorized  officer, 
II,  I   2600. 
^rtent  of  right  of  corporation  to  treat  rmstered  shareholder  *s  actual 

owner,   II,   I   2601. 
of  shares  held  under  such  trust  protected.  II,  i  2544 ;  compare.  II.  %  2782. 

whether  put  on  inquiry  by  the  word  '■  trustee,"  II,  ||  2644,  2646. 
asslfniee  in  insolvency  is  not  a,  II,  i  2546. 
liability  of  corporation  to  bono  ficto  purchasers  of  shares  in  case  of  trans- 


I  corporation  to  bono  fkie  purchasers  of  sh 
□reed  power  of  attorney,  H,  ffl  2672-2676 
shares,   rights   of,   in   respect  of   paying 


of  unpaid  shares,  rights  of,  in  respect  of  paying  unpaid  balance,  II, 

If   1680-1087:  and  see  Paimckt. 
iono  fide  purchaser   of  lost  or   stolen  shore   certificatee,   rights   of,   II, 

I  2616. 
Tights  of  subsequent  bona  fide  purchasers  where  corporation  issues  a  new 
certificate  to  the  purchsser  at  a  void  judicial  sale  of  shares,  II,  f  2762. 
bona  fide  purchasers  of  shares,  as  paid  up,  not  liable  to  creditors.  III, 
I  2934. 
of  shares,  as  paid  up,  not  aMessable.  III.  t  3223. 
wAo  are  bona  fide  p«rchater»  of  tharee,  JI,  ii  °6n3~26I0. 
most  have  paid  the  purchase  money  before  notice  of  d(>fect,  II,  |  2603. 
iHien  a  lie  jrtnden^  is  not  such  notice.  II,  |  2604 ;  and  see,  II,  g  2433. 
who  not  an  innocent  purchaser,  II,  f  SfiOS. 

one  having  knowledge  or  knowing  facts  sufficient  to  put  him  on  in- 
quiry,  II,  I   2606. 
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Bona  fide  pnrchMer  of  sharca— Bond    INDEX. 

notice  to  purcluuser  from  officer  acting  as  bis  agent,  II,  |  260B. 
notice  of  broker's  want  of  authority  implied  from  failure  to  esecii 

power  of  attornej,  II,  J  2B09. 
ctrcumstanccB  BUflicieDt  to  put  purchasei'  upon  inciuiry,  II,  f  2610. 
hona  fide  t "^ "     ' 

I   4016. 

bank  not  liable  even  to  a  bona  fide  pumhaaer  for  tbe  certification  of  a 
check  fraudulently  raised  before   certification,  IV,   {   4817- 
what  drcumEtancGB  will  apprise  the  holder  of   a  check  of  want  of 
power  to  certify,  IV,  |  4818. 
when  guarantees  of  bonds  of  other  eorporations  npheld  in  favor  of  boiia 

fide  purchasers,  V,   t  6867. 
of  corporate  mortgages,  when  take  them  free  from  equitj,  V,  |  0007. 
rights  of  bona  fide  purchasers  for  value  of  corporate  lK>nds,  T,  |  ffOOS. 
defense  of  iilfra  viret  unavailing  against  sncfa  purchasers.  V,  i  6069. 
doctrine   Illustrated   in   the   case   of    fraudulent   overissues,   V, 
f   8070. 
iona  fide  purchasers  of  bonds  indorsed  bv  the  states,  V,  |  6071. 
when  purohaser  bound  to  take  notice  of  the  jnivemlnR  statute,  V, 

f  6072. 
eireumstanoes  putting  purchasers  upon  Inquiry,  V,  |  6073. 

whether  put  on  inqniiy  by  the  numbers  on  the  bonds,  V,  1  6074. 
put  on  Inquiry  by  a  reference  in  the  bonds  to  the  mortgage,  V, 

i  6076. 
wlMtber  put  on  inquiry  by  the  presence  of  past-due  coupons,  V, 

I   6076. 
pnt  on  inquiry  by  irtiat  circumstaBces  where  the  bonds  have  been 
stolen,  v.  I  6077. 
ircniDstances 
ma  fide  purcl 
~the  bonds,  V,  f  6079. 
I  of  bona 
I  6071. 

fiurcfaaee  „  ^ 

□tended  purchaser  of  bonds  not  chargeable  with  nottoe  oif  ontatand- 
inx  indebtedness,  V,  |  6072. 
purchaser  of  n^fotiable  bonds  not  bound  to  see  to  the  application  of  the 

purchase  money,  V,  |  6082. 
who  is  a  puri^aser  "  for  value,"  V,  |  OOBS, 

receiving  them  in  payment  for  goods,  V,  |  6083. 
acquiring  them  by  exchaive  for  other  bonds,  V.  |  6083. 
that  full  value  should  be  paid,  V,  f  6083. 

ly  value  not  gr---'- -■--' '-      -"-'--^   • 

__.._.  by  the  state  an 

rights  of  bona  fide  purchasera  t 

vned,  V,  t  6533. 
bondnolders  must  make  their  objections  before  the  certificates  bari  passed 

into  the  hands  of  bona  fide  purchasers,  V,  t  7181. 
personal  liability  of  receiver  to  bona  fide  purchasers  of  frandolent  re- 

ceirers'  certificates,  V,  f  7186. 
receiver  not  a  bona  fide  purchaser  for  vslne,  V,  |  6017. 
Bee  also  PuBcKAUB  voK  VaLtn. 
BOND, 

of  corporation  for  attachment,  VI,  |  7798. 

should  be  under  corporate  seal,  VI,  |  779B. 
■toiA:tiolder  nay  be  enret?  in,  VI,  |  7798. 

constitutionality  of  statnte  relieving  necessity  of  giving  bond  la  oM 
where  the  defendant  is  a  foreign  corporation,  VI,  |  tTM. 

Sm  also  8 
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BOND  OF  INDEMNITY, 

belora  iMuing  new  atock  where  old  one  hM  been  lost,  II,  i  2044;  uid  ee« 

iRDKHKITV. 

BONDED  INDEBTEDNBBS, 

mctming  ol  the  expreSBion  in  eonatitutional  pToviaiona,  V,  (  60aO. 
BONDHOLDERS, 

minoritj  of,  bound  by  reorganixttion  b;  mKJoritjr,  I,  |  273. 

nikj  lose  their  rights  id  w£eme  of  reorgSinlUition  by  Uches,  1,  f  276. 

represented  by  truitees  in  the  mortgage,  I,  f  276. 

righU  of  holders  of  income  bonda,  I,  f  277. 

right  to  notice  o(  privilegea  given  them  by  agreement  for  consolidation, 
1,  f  384. 

effect  of  issuing  coryiorate  shares  to  boDdholders  as  a  bonus,  upon  the 

!aestion  wheUier  such  aharee  ere  to  lie  deemed  paid  for,  II,  jl  1580. 
587. 
status  of  truateea  of  bondholderB  In  posKssion,  IV,  |  4082. 
waiver  by  a  majority  of  the  bondholdera  of  default  in  payment  of  coupons, 

V,  i  6110. 
ren^dies  arailable  to  Individual  bondholders,  V,  J  6121. 

remedies  of  a  single  bondholder  not  concluded  by  action  or  non- 
action of  majority,  V,  |  6122. 
unless  such  be  ths  true  construction  of  the  entire  contract,  V, 
i  6123. 
separate  bondholder  cannot  levy  execution  upon  mortgaged  property, 

V,  I  6124. 
when  separate  bondholder  may  sue  for  interest,  but  not  for  prfncip*! 
V,  1   612S. 
represented  in  litigation  by  the  trustee  In  the  mortgage.  Y,  |  6126. 
nwksure  of  damages  for  failure  to  deliver  bond,  V,  |  6127. 
enm-bill  by  bondholderB,  V,  S  6128. 
when  soe  to  foreclose  mortgage  indepenJently  of  trustee,  V,  |  6210. 

what  number  shonld  request  trustees  to  foreclose,  V,  M  6208,  6210. 
when  single  bondholder  may  sue  to  mforce  bis  individual  rights,  V, 

I   6210. 
how  far  artion  of  the  majority  will  bind  the  nuDority,  V,  f  6213. 
right  of,  to  (nmbine  to  purchase  at  foreclosure  sale,  V,  |  6222. 
distribution  to,  o(  the  fund  produced  by  foreclosure  sale  —  practice  stated 

in  deUil,  V,  {|  6228-6230. 
rights  of,  to  payment  of  bonds  which  have  been  called  in  by  the  company 

and  reissued,  V,  |  6231. 
rights   of,   who   fail   to   deposit   their   bonds   within   time   prescribed   in 

reorganlxation  scheme,  V,  1  6247. 
remedy  in  equity  to  enforce  offer  to  deposit  bonds  under  reorganization 
sdieme.  V,  f  6247. 


ilnority  must  defer  to  views  of  majority,  V,  t  624B. 

y  parties  to  nroeeedinn  to  appoint  receiver,  V,  L 

>r«sent«d  in  Uie  litigation  t^  the  trustee  under  the  mortgage, 


and  concluded  b^  the  action  of  the  trustee,  V,  f  6876. 
mnat  make  their  objections  before  receivers'  certiflcatea  have  passed  Into 

the  hands  of  boita  fide  purchasers,  V,  |  7181. 
eoneent   of   mortgage   bondholders   to   ixinsolidation   not   necessary.   Til, 

I  8236. 
Statute  under  which  bondholders  may  reorganice  the  corporation  without 

a   foreclosure.   VII,   1   8266. 
reorxaniEatkm  by  bondholders  and  stockholders  to  the  exclusion  of  general 

creditors,  VII,  I  8268. 
excluding  bondholders   from   participation   In   scheme   of   reornnExatioii 

aft«  a  preMribed  Ume,  VII,  |  6271. 
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BONDS, 

raliditf  of  bonds  of  old  corporation  put  in  circulation  bj  new  one  after 

consolidation,  I,  i  385, 
constitutional  provision  bh  to  Minnesota  railroad  bonds,  I,  S  552. 
oontract  to  become  a  shareholder  when  not  created  by  recitals  in,  I,  f  1145. 
atatua  of,  issued  to  shareholders  as  a  bonus,  or  to  indemnify  them  ngainat 
assessment,  II,  H  1588,  1589,  1690,  1591. 
auch  an  arrangement   irhen  valid  as  between  the  company  and  the 

stockholders,  It,  %  15»0. 
may  be  valid  as  between  members  pereonallj,  II,  S  1591 ;  compare,  II, 
1  1615. 
authority  to  sell  bonds  is  no  authority  to  sell  them  at  less  than  par,  11, 

I  1693. 
recitals  in,  aa  evidence  that  the  obligor  is  a  shareholder,  II,  g  1889. 
issue  of,  in  lieu  of  cash  dividends,  if,  i  2169. 

preferred  ahareholders  not  prejudiced  by  issuing  of  mortgage  bonds  con- 
solidating their  indebtedness,  II,  |  2285. 
Eiwer  of  directors  to  issue  mortgage  bonds.  III,  i  3996. 
rectors  liable  for  fraudulently  issuing  second  mortgage  bonds  as  "first 
mortgage  bonds,"  III,  {  4U2. 
corporate  seal  still  reauired  in  eiecuting  bonds  in  judicial  proceedings, 

IV.  t  5061. 

unsealed  bonds  of  corporations  validated  in  equity,  IV,  i  5052. 
municipal  corporation  estopped  from  denying  the  validity  of  its  bonds, 

IV,  I  5262, 
power  of  railroad  companies  to  guarantee  the  bonds  of  other  companies, 

V,  II  5867,  6868. 

to  lease  the  roads  of  other  companies  and  guarantee  their  bonds, 
V.  it  5887,  5868. 
whaling  companies  have  no  power  to  deiil  in  state  bonds,  V,  |  5950. 
whether  constitutional  prohiDJtioDS  against  issuing  stock  or  bonds  except 
for  moneys  received,  labor  done,  etc.,  apply  fo  reorganization  after  fore- 
closure  sale,   V,   i   6249. 
priorities   among   bonds   under   the   same   mortgage   where   the   isaue   is 

limited,  V,  |  62B2. 
purchaser  of  bonds   at  execution   sale  which   have   never  been   delivered 

acquires  no  right  to  a  distribution  upon  foreclosure,  V,  |  6263. 
power  t*"  issue  negotiable  bonds  implied  from  power  to  borrow,  IV,  i  5731. 
prohibitions  against  issuing  except  for  money  paid,  etc.,  VII,  %  8338, 
BONDS  AND  MORTGAGES, 

of  corporate  bonds  and  morttjagea  and  ihe  rights  and  remedies  of  bond' 
holders,  V,  H  6050-6268. 
of  corporate  bonds  and  coupons,  V,  ||  6050-6128. 
corporate  bonds,  V.  S|  6050-6101, 

coui'ons  of  such  bonds,  V,  H  0107-6117:  and  see  Coui>miB, 
remedies  of  bor\dholders,  V,  fiS  6121-6128;  and  sec  BoNonoLDKRS, 
power  of  corporations  to  tnortgagc  their  prnpcrty  and  frtjnckises,  V, 

El  6131-6165;   and  see  Mortoaoss. 
power  of  directors  and  otficers  of  otporations  to  execute  such  mort- 
gages, V,  III  0171-6179;   and  see  Mortoaoes. 
various  incidents  of  morlgaprs  and  other  liens  created  by  corpora- 
tions, V,  a  6182-6203;  and  see  M<iBTGAOEB, 
foreclosure  of  corporate  mortgages,  V,  H  6208-6250;  and  see  FoK- 


priorities   among   creditors   in  such   foreclosure   suits,   Y,   H   6266- 
6288;  and  see  Phefebknckb  asd  PMORiTiEa  amoho  Csbottobs. 
of  corporate  bonds.  V,  H  6050-6101. 

power  of  corporations  to  issue  negotiable  bonds  as  security  for  their  in- 
debtedness. V.  til  6050.  6051. 
railway  companies  have  this  power,  V,  |  6050. 
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power  of,  etc.,  canal  comptinieH  have  it,  V,  S  COSO. 
canal  companies  have  it,  V,  I  6050. 

arigea  by  implication  from  power  to  borrow,  V,  H  6050,  60S1. 
cemetery  associatioDs  have  it,  when,  V,  i  6050. 
bond  g(K>d  although  no  power  to  mor^jage,  V,  i  6051. 
power  to  isBUe  corporate  Donda  never  to  mature,  V,  i  6052. 
power  in  respect  of  interest  theieou  and  ubuiy,  V,  f  6053. 
power  to  guarantee  bonds  of  another  corporation,  V,  i  6054. 
power  of  a  corporation  to  lend  its  credit  by  issuing  its  bonds,  V,  %  OOSS. 
power  to  sell  its  bonds  at  a  discount,  V,  t  6056. 
power  to  exchange  its  bonds  for  property  in  kind,  V,  £  6057. 
prohibited  bonds  and  mortgages,  V,  £|  tl068,  0060. 

prohibition  against  increasing  bonded  indebtedness  witbout  consent 
of  stockholders,  V,  £  6060. 
power  of  a  corporation  to  pledge  its  bonds,  V,  |  60S1. 
bonds  valid  though  mortgage  void,  V,  f  6062;  see  alao,  V,  {  6051. 
bonds  which  are  mort^zEs  by  force  of  statute,  V,   £   6063. 
eoapon  bonds  are  negotiable,  although  under  seal,  V,  i  6064. 

non-payment  of  interest  does  not  render  bonds  non-nc^tiable,  V, 

f  6066. 
whether  the  n^otiable  quality  of  the  bonds  extends  to  the  mortgage, 

V,  I   6067. 
rights  of  bona  fide  purchasers  for  value,  V,  f  6068. 
dafense  of  ultra  virea  against  such  purchasers,  V,  i  6009. 

doctrine   illustrated   in    the   ease   of    fraudulent   overissuea,   V, 

I  6070. 

righU  of  bona  fide  purchasers  of  bonds  indorsed  by  the  state, 

T,  i  8071. 

purchaser  b 

[■stances  pul 

whether  put  upon  inquiry  by  the  numbers  on  the  bonds, 

S  6074. 
put  upon  inquiry  by  a  reference  in  the  bonds  to  the  mortgage, 

V,  f  607S. 
whether  put  upon  inquiry  by  the  presence  of  past-due  coupons, 

V,  f  6076. 
put  upon  inquiry  by  what  circumstances  where  bonds  have  been 

stolen,  V,  {  6077. 
other  circumstances  puttinc  purchasers  upon  inquiry,  V,  |  6078. 
when  bonds  are  issued  in  blank,  holder  may  fill  up  the  blank,  V,  i  6066. 
stipulations  deUtched  from  corporate  bonds,  V.  i  6079, 
distinction  between  redeemability  and  payability  in  respect  of  the  quw* 

tlon  whether  bonds  are  past  due,  V,  i  6080. 
who  is  a  "  5ona  fide  "  holder  of  corporate  bonds,  V,  |  6081. 

purchaser  not  bound  to   see  to   application  of  purchase  money,  V, 

I  6062. 
who  is  a  purchaser  "  for  value,"  V,  t  6083. 
liability  of  railroad  company  for  negotiating  void  municipal  bonds,  V, 

16084. 
Ibbility  of  railroad  company  as  indorser  of  municipal  bonds,  V,  |  6086. 
rifdits  of  the  lieir  of  the  trustee,  in  favor  ot  whom  such  bonds  are 

arawn,  V,  |  6086. 
lien  of  new  bonds  which  have  been  exchanged  for  old  ones,  V,  |  60S7. 
interpretation  of  bonds  and  mortgages  with  reference  to  date  of  maturity, 

V,   i   6088. 
ilistinction  between  payment  and  purchase  of  bonds,  V,  {  6089. 
demand  of  payment,  where  made,  V,  {  6000. 
rishts  in  respect  of  lost  or  destroyed  bonds,  V,  g  6091. 
suits  in  equity  for  surrender  and  cancellation  of  bonds,  V,  t  6092. 
bonds  convertible  into  stock,  V,  i  6093. 
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BONDS  AND  MORTGAGES  — (ConWnncd). 

rlghls  of  holdera  of  mortgage  bondB  of  laod  grant;    railroad  to  ezchaiim 

bonds  for  land,  V,  (  60U4. 
sinking  fond  arrangemetiU,  V,  f  6095. 

effect  of  consolidation  of  corporations  isauing  bonds,  V,  i  6096. 
bonds  ^arantced  or  indorsed  hy  the  sUtc,  V,  }}  6097,  6098. 
subscriptions  to  bonds  on  condition  that  a  certain  number  shall  be  sub- 
scribed for,  V,   I   6099. 
subscribers  to  bonds  do  not  become  liable  to  creditors  of  the  corporation, 

V,  I  6100. 
taxation    of    bonded    indebtedness    assessed    upon    paynieBt   of    interest, 
V,   I   6101. 
BONUS, 

to  be  paid  to  ths  ststa  upon  creation  of  corporations  —  oowtitutional 

provision,  I,  t  600. 
corporation  enjoined  from  charging  old  shareholders  a  bonus  on  issuiog 
new  shares  to  increase  capital,  II,  H  2008,  2099. 
shareholder  paying  such  bonus  cannot  recover  It  bock,  II,  f  2099. 
directors  cannot  give  away  corporate  bonds  as  a  bonus,  V,  |  6057. 

HUcb  action  a  breach  of  trust,  V,  i  0057. 
bonuses  and  extra  dividends,  right  to,  as  between  life-tenant  and  r»- 
mainderman,  IT,   1   2199;   and  see  DiviDKNDa. 
BOOKS, 

corporation  looks  onlv  to  its  books  to  determine  who  are  shareholders, 

II,  i  2387;   and  see,  II,  H   2180,  2504;   III,  j  3283;   compare,  11, 

I  2412;  III,  a  3193.  .3S84,  3289.  3H60. 

but   may   recognize   holders   of    unregistered    share   certificates,    II, 

i  2388;  compare.  III,  (  3301. 

tmrcgist«red   transfers.     Bee  Tbanbfers  of   ShabrH;   and   especially,   11 

fl  23B7-240S. 
of  the  corporation  are  evidence  of  right  of  shareholder  to  vote,  I,  t  730. 
when    intending   subscriber    must  examine   before    subocribing.    11, 
i  1373. 
of  corporation,   evidence  in  actions  by   preferred   shareholders   for   divi- 
dends, II,  i  2299. 
doctrine  that  attschinc  creditor  not  bound  to  look  beyond  corporate  books, 

to  see  who  shareholders  are.  TI,  1  2411;  contra,  II,  |  2412. 
failure   to   keep   corporate   books   does   not   make  stockholders   liable   as 

partners.  III.  |  2979. 
of  corporation  determine  who  liable  as  shareholders.  KI.  i  3192. 
effect  of  charter  provision  that  shares  are  transferable  upon  the  books  of 

the  bank,  right  to  alien  shares.  III.  «  3238. 
of  corporation,  a  test  by  which  to  determine  who  liable  as  shareholders. 
TTI.  (  .3283. 
shareholders  liable  who  remain  such  on  corporate  books.  Ill,  |  3284. 

private  BRreement  to  the  TOntrary,  III,  {  3284. 
rectifying  the  register  under  Enelish  companies  act.  Ill,  |  3284. 
view  that  transferor  in  unrecorded  transfer  relieved  when  not  guilty 
of  negligence.  III.  it  328.S.  32H6. 
a  contrary  view  in  Ohio.  III.  »  3287, 
rule  where  transferor  is  a  director.  III.  j  3288. 

doctrine  that  provision  for  transfer  on  the  books  is  for  the  benelt 

of  corporation  only,  III.  |  3289. 
and  that  the  corporation  may  waive  this  requirement.  III,  |  3289. 
and  may  be  Miopped  to  Insist  upon  it,  III,  I  3289. 
when  entries  on  corparat«  bo<^  are  evidence  against  the  president.  III, 
I  4676. 
BOOKS  AND  PAPERS. 

right    of    shareholder    to    inspect    corporate    books    and    papers,    IV, 
If  4408-4436;  and  see  IitsncnoN  of  Booeb  asd  HnxiBDe. 
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M>rporat«  bcxto  mt  adiniiBible  in  eridencB  to  charge  directors,  IV,  |  4606. 

not  utanlMlble  In  lovor  of  atockbolders,  IV,  f  4606. 
Tfttiflmtion  by  k  corporation  not  impliad  from  an  entry  of  fraudulent 
trvuaetioD*  on  iU  books,  IV,  |  4606. 
BOOSS  AND  RECORDS, 

eorporate  book«  and  records  aa  evidence  of  oivanization,  and  nser,  VI, 

I  7702. 
ooTpomta  bocdca  and  Teeords  need  not  show  acceptance  of  charter,  VI, 

I  7703. 
corporate  books  and  records  as  evidence  in  actions  bj  and  agAinst  oorpo- 

iktion,  VI,  II  7728-7741;  and  see  more  eapeciall}',  EnoEircB. 
of   corporations    admissible    to   prove    their    acts    and    proceedings,   VI, 

1   7734. 
admissible  to  prove  existence  of  corporation,  VT,  i  7736. 

evidence  that  the  books  are  the  books  of  the  corporation,  VI,  |  7737. 
corporate  books  and  records  are  privM  facie  evidence  only,  VI,   |  7730. 
when  corporate  booka  and  records  are  not  evidence  as  against  strangers, 
VI,  i  7740. 
are  evidence  against  receiver  of  corporation,  VI,  |  7741. 
right  of  directors  to  inspect,  VII,  {  8480. 
BOOK  ACCOUNT. 

action  of  book  account  lies  against  corporation,  VI,  |  7401. 
BOOK  ACCOUNTS, 

payment  of  fharee  in,  IT,  |  1644. 
BOOKS  OF  ACCOUNT, 

not  admissible  against  shareholders,  in  respect  of  private  dealings  with 

corporation,  II,  H  1931.  1932  i  compare,  IV,  |  4606. 
when  official  reports  admissible  against  the  corporation,  VI,  |  7728. 
of  oorporations,  admissibility  of,  in  evidence,  VI,  j  7733. 
BOOKKEEPER. 

within  the  statute  making  stockholders  liable  for  debts  due  "  servants," 

m,  «  3149. 
of  manufacturing  corporation,  no  povrer  to  compromise,  settle,   release, 

etc..  IV,  i  4987. 
when  not  a  proper  sjient  upon  whom  process  eao  be  served,  VT,  |  7S24. 
BOOKS  OP  LEOTSLATIVE  ACTS, 

admi^ait^lp  f"-  the  purpose  of  proving  charters,  VI.  I  7600. 
BOOM  COMPANIES. 

itatntee  empowering  boom  companies  to  make  bv-laws,  I,  C  972. 
BOOMS.  ■-        ■* 

land  raay  be  condemned  for  public  booms,  IV,  |  6604. 
BOOMING  COMPANIES. 

statutes  permitting  incorporation  of.  I,  |  175. 

lAether  restricted  to  the  mere  booming  of  logs.  V.  I  8068. 

whether  have  power  to  drive  lum^r  under  a  contract.  V,  1  6B68. 
BORROW, 

implied  power  of  corporations  to  borrow  money.  IV.  I  6697 ;  VTI,  |  8336, 
and  give  the  customary  evidences  of  debt  therefor,  IV,  i  5697. 
regarded  as  an  incident&I  power,  IV.  i  A607. 
to  what  corporations  ascribed,  IV,  i  5898. 

to  manufacturing   corporations,   IV.    |    6098. 
to  railway  corporations,  IV.  i  5fi98. 
to  banking  corporations,  IV.  |   5698. 
to  insurance  corporations,  IV,  i  68QS. 
to  eleemosynary  corporations,  IV,  |  6608. 
whether  building  associations  have  power  to  borrow,  IV,  |  6600. 
distinction  between  the  power  of  the  corporation  and  the  power  of 
the  directors  to  borrow,  IV,  |  8700. 
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BORROW—  (Continued). 

implied  power,  etc.,  in  Engluid  borrowing  powers  conferred  by  the  shaie- 
holders,  IV,  t  5701. 
coDMquencea   in   Bngliah   law   ot   >   corporation   borrowing   without 

power,  IV,  i  5702. 
charterH  conferring  and  excluding  this  power,  IV,  |  5703. 
when   lender  entiued  to   iubrogation   to   securities  obtained   by   the 

corporation,  IV,  I  5704. 
rights  of  creditors  where  debts  are  created  in  excess  of  statntory 

limit.  IV,  i  5705. 
power  o(   officers  to  borrow  for   the  company,   IV,    |    6706. 
when  not  necessary  to  show  that  the  company  received  the  money, 

IV,  f  5707. 
when  advances  to  eorpora.te  offlcers  treated  as  advances  to  the  eorpo- 
raUon,  IV.  i  5708. 
power  to  issue  negotiable  securities  implied  from  power  to  borrow,  IV, 

i  5731. 
power  of  mining  corporations  to  borrow  money,  V,  f  50ST. 
power  to  borrow  implies  power  to  issue  n^otiable  bonds.  V,  |  S051. 
•tatutory  restrictions  on  power  to  borrow,  VIT,  f  8337. 
whether  power  to  borrow  includes  power  to  issue  preferred  shares,  II, 
I  2246. 

SDWer  of  directors  to  borrow  money  for  the  corporation.  Ill,  |  3BS8. 
irector  borrowing  from  the  bank  contrary  to  charter,  liable  to  refund, 
III,  I  4010. 
whether  president  of  a  corporation  has   power  to  borrow  money  for 
It.  IV,  i  4844. 
when  a  question  of  fact.  IV,  t  4644. 
how  an  to  president  of  insurance  company,  FV,  f  4644. 
how  when  president  is  also  general  agent  and  auperintendent,  IV, 
t  4644. 
power  of  a  bank  cashier  to  borrow  money  and  itane  evidence  of  indebted- 

ness  therefor,  IV.  |  4748. 
power  of  corporato  agentii  to  borrow  money.  IV.  (  4058. 
auch  power  inferred  from  habitual  action,  IV,  |  4908. 


it  keen  the  money  and  pleed  that  the  loan  was  ultra  virei,  V,  (  6040. 
effect  of  dii>M>lution  or  abandonment  of  building  aasocfation  as  to  bor- 
rowers, VTI,  !r  8796. 
in  a  bnildinic  and  loan  society,  VII,  |  8704. 
BORROWINO  MEMBER, 

in  a  building  and  loan  society,  VII,  g  8704. 

efTeot  of  withdrawal  upon  the  status  of  borrowing  members,  VII,  |  6735. 
BOUGHT  OUT. 

in  a  building  and  loan  society,  VII,  |  BT04. 
BOYCOTT. 

injunctions   against   strikee,   boycotta  alid   other   combiaations   amonir 

workmen,  VI.  i  7782. 
corporation  liable  in  damages  for  vexfttioualy  and  maliciously   inter- 
fering with  the  business  of  another,  V,  i  6310. 
corporation  has  no  power  to  engage  in  the  business  ot  boycotting.  VII, 

i  83B0. 
civil  liability  of  corporationa  for  boycotting.  VTT,  I  8307. 
corporation  liable  to  forfeiture  of  charter  for  boycotting,  VII,  {  8399. 
BRANCH  CORPORATION, 

corporation  has  no  power  to  create  a  branch  corporation,  VII,  |  6391. 
actions  against  branches  of   corporationa,  VI,  |   7439. 
BRANCH  RAIUWAD. 

^asolution   of   corporation   for   failing   to   build   a   branch   railroad,   V, 
I  6622. 
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not  Included  in  an  exemption  of  a  railroad  from  taxation,  IV,  {  5574. 
what  descriptive  words  in  a  railwav  mortgage  cover  branch  roads  there- 
after buitt.  V.  i  61W. 
BBEACH  OF  CONTRACT, 

exemplary  damages  not  given  for,  V,  j  6379. 
BREACHES  OF  THE  PEACE, 

corporations  not  indictable  for,  V,  i  6420. 
BREACHES  OF  TRUST, 

ground  for  removing  corporate  officers,  I,  8  808. 

■tockholders   liable   for   money   loaned   oorporation,   although   misappro- 
priated by  iU  agenta,  lit.  j  3120. 
pmonal  Uabili^  aa  shardiolder,  of  executor  who  pays  legacr  contrary 

to  his  duty.  III,  I  3331. 
directors  and  truateea  of  corporations  personally  liable  for.  III,  |  4023. 
righta  of  third  persons  in  cases  of  breaches  of  trust  by  directors.  III, 
t  4050. 
protected  without  actual  notice   that  director   is  acting  mate  fide, 
III,  I  4060. 
measare  of  personal  liability  of  directors  for  breaches  of  trust.  III,  |  4061. 

all  directors  liable  who  fraudulently  couBpire,  III,  |  4052. 
liability  of  directors  for  ultra  vtrea  acta  happening  through  their  negU- 

geace,  III,  |  4100. 
directors  not  liable  to  creditors  for  breach  of  duty  to  corporation.  III, 

H   4137,  4138. 
rights   of  shareholders   to   beneflts   accruing  from  breaches  of   trust   by 

directors,  IV,  |  4456. 
distinction  between  stockholders'  suits  to  redress  breaches  of  trust  and 

influence  corporate  action,  IV,  |  4466. 
injunction  res^^ining  directors  from  committing  breaches  of  trust,  IV, 

I  4618. 
breach  of  trust  for  directors  to  give  away  corporate  bonds  as  a  bonus,  V, 

f  6057. 
no  forfeiture  of  charter  for  unauthorized  breftches  of  trust  by  officers,  V, 
f  6016. 
su«h  as  trustees  illegally  voting  themselves  back  pay,  V,  |  6610. 
receiver  may  bring  actions  to  charge  directors  (or  breaches  of  trust,  V, 

I  6047. 
by  receivers  m^e  them  chargeable  with  interest,  V,  t  7017. 
breach  of  trust  for  a  majority  of  the  directors  and  shareholders  to  agree 

to  perpetuate  themselves  in  office,  VII,  f  8483. 
(or   directors    to   pay   or   secure   their   individual   debts   with    corporate 

..JKI^        --■"'■ 

BREACH  OF  WARRANTY  OF  AGENCY, 

committed  by  one  who  takes  shares  in  the  name  of  an  incompetent  per- 
person.  III.  |  3202. 

directors  liable  for,  for  acts  in  excess  of  their  authority,  III,  j  4135. 

pcrxonal  liability  of  president  of  corporation  for  breach  of  warranty  of 
agency,  in,  |  4625. 

liabilitv  of  the  president  on  theory  of  breach  of  warranty  of  agency.  III, 
i  4678. 

corporate  officer  or  agent  making  ultra  vtrea  contract  liable  for  breach 
of  warranty  of  agency.  III.  |  4994. 

personal  liability  on  contracts  executed  on  behalf  of  non-existent  corpo- 
ration, VII,  I  6571;  and  see  AmNOT;  DiBEcmiBB;  Pboiiotebs;  Stock- 

D  of  companies  to  breed  domestic  animals. 
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diTMtora  of,  empowered  to  make  tn'-lawa,  II,  |  981. 
BEIfiERV, 

sround  of  roDOviiiK  oorporate  officers,  I,  f  SOS. 
BRIBES, 

directors  receiTing  bribes  to  influence  their  official  ftction  must  meoonnt 
for  them  to  corporstion,  III,  {  4027. 
corporation  may  sue  them  at  law  or  in  equitj,  III,  1  4027. 
BRIDGE  COMPANIES, 

statutes  permitting  incorporation  of,  I,  |  139. 

directors  of,  empowered  to  make  by-laws,  I,  |  982. 

liabilit;f  of,  tor  neglisence,  V,  |  03fiS. 

when  receivers  appointed  to  seqneeter  earnings  of  bridge  oompaniBS,  V, 

I  6837. 
taxation   of   interstate  bridge  companies,  VI,   |   8128. 

methods  of  aseeianMnt  of  taxes  upon  intoratate  bridges,  VI,  1  8129. 
BROKER, 

dealingi  in  chores  throvgJi   broker*,  II,  !  2692-2703,  et  ol. 

view  that  relation  between  broker  and  customer  is  that  of  pledgee  and 

pledgor,  II,  I  2892. 
when  broker  purchasing  for  cuetomer  mt.j  resell  for  his  own  account, 

II,    1  2693. 
whether  a  sale  without  notice  is  a  conversion,  II,  (  2694. 
right  of  broker  to  sell  for  failure  to  keep  a  "  margin  "  good,  IT,  g  2695, 
right   of   broker    to    reimbursement   for   advances,   notwithstanding   sale 
without  notice.  II,  j  2096. 
a  different  rule  where  the  shares  have  been  paid  for,  II,  |  2697. 
rule  where  broker  has  been  indemnified  by  a  third  party,  II,  I  209S. 
limits  within  which  customer  and  broker  may  make  their  own  contracts, 

II,  I  2699. 
contracts,  how  sffected  by  the  usage  of  brokers.  II.  i  2700. 

by  the  usage  of  the  stock  exchange.  II.  |  2701. 
rights  of  broker  aa  against  his  principal  in  respect  of  shares  purchased 
for  the  principal,  but  not  received,  IT.  |  2702. 
factor's   lien   in   the   case   of   purchases   for    agent   of   an   unnamed 
principal.  II.  !  2703. 
authority  to  felt  st  board  of  brokers  in  contract  of  pledge.  It,  I  2667. 
fraudulently  fllling  up  blank  transfers,  transfer  void,  II,  I  2S65. 
measure  of  damasfes  for  conversion  of  shares  by,  II,  |  2479. 
in  case  of  his  failure  to  deliver,  II,  |  2480. 
in  case  of  his  failure  to  close  out  a  "  straddle."  II,  i  2481. 
In  case  where  the  conversion  is  technical  only,  II,  J  2483. 
power  of  corporation  to  pay  a  bndcer's  commission  for  placing  its  shares, 
VII.  i  8347. 
BROKERS'    BOARD. 

jurisdiction  of  standing  committee  of,  to  expel  member,  I,  H   SOSi  8M- 
BUILDINGS, 

construction  of  the  words  "  for  the  erection  of  buildings,"  in  aa  act 

authorizing   incorporation,   I,   |   202. 
condemnation  of  land   for  public  buildings,  IV,   i   6698. 
BUILDING   AND   LOAN  ASSOCIATIONS. 

definition  and  kindx,  VII.  «(  8700-3704.  *■(  al. 
ijKorporation  and  membership,  VII,  ||  8708-8714. 
duties  and  liabilitg  of  rnemhers.  VII.  «i  8716-8722. 
righlK  of  member*.  VII.  ((  8724-8736. 
officers  and  directors.  VII.  H  8730-8746. 
corporate  poirera  and  (labtlittst,  VII,  |j  8749-8764. 
bs-laics.  VII,  SI  8767-8770. 
laiM,  Vir.  a  8772-S777. 

dittolulion  and  tcinding  up,  Vll,  ||  87BO-(J797. 
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BUILDmO  AND  LOAN  ASSOCIATIONS—  (Continued). 

u   to   ike  nalurt   and   kittd*   of    building   attd   loan   ttMOciationt,   VII, 

IS  8700-8704. 
dcflnition  and  oktarB  of  a  building  and  loan  BssociatioD.  VII,  {  8700. 
terminating  building  and  loan  locietieB,  VII,   |   8701. 
pannanent  building  and  loan  Bocieties,  VII,  }  6702. 
Mrlal  building  ana  loan  societies,  VII,  i  S703. 
tcrmiuologj  ol  building  and  loan  societies,  VII.  {  8704. 
a*  to  incorporation  and  manberahip,  Vll,  |f  8706-S714. 
Incorporation  of  building  and  loan  associations,  VII,  |  3706. 
■tatutea  permitting  incorporation  of   I,  i  140. 
mllateral  inquirj  into  their  corporate  existence,  VII,  1  8707. 
mambersliip  in  building  and  loan  aMociationii,  VII,  |  670S. 
infants  a*  memberH  of  sucb  aanociations,  VII,  S  8707. 
married  women  as  members  of  such  associations,  VII,  i  8708. 
■tatuH  of   executors   and  administrators   of   deceased  memtien,  VII, 

f  8709. 
whether   corporations    can   be   members   of   such   associations,    VII, 
I  8710. 
status  of  corporations  as  memlwrs  of,  VII,  |  8365. 
membership  tor  the  mere  purpose'  of  obtaining  a  loan,  VII,  |  8711. 
evideuM  of  memberBhip,  VII,  E  8712. 
estoppel  to  denjr  membership,  VII,  i  8712. 
termination  of  membership,  VII,  i  8713. 
distinction  between  depositors  and  members,  VII,  j  8714. 
M  to  the  dutiet  and  liabiUUeg  of  membera.  VII,  H  8716-8722. 
duty  of  obedience  to  rules,  bT-laws.  etc..  VTI,  |  S710. 
dutj  as  to  the  payment  of  dues.  VTI,  |  8717. 
enforcement  of  dues  by  suit,  VII,  f  871R. 
lisn  of  BocietT  for  arrears  of  dues,  VII,  i  8710. 
tnta  and  forfeitures  for  the  enforcement  nf  dues,  VII.  I  8720. 
duty  to  contribute  for  losses  and  expenses,  VII,  I  8721. 
liability  of  members  for  corporate  debts.  VTI.  t  8722. 
fights  of  memberi  of  thete  tocietiea.  VTI,  ID  8724-87.16. 
rights  of  members  especially  with  refe'wnee  to  loans.  VII,  f  8724. 

preference  over  outsiders  with  reference  to  loans,  VTI.  f  872S. 
free  competition  in  obtnirine  loans.  V7T.  t  8721. 

making  loam  at  a  fixed  premium,  VII,  >  8726.  ^^ 

society   not    concerned    with    the    application   of    money   loan,    Vll, 

I  8727. 
proportion  of  loans  to  stock,  VTI,  {  8738. 
Wttbdianal  ol  members,  VTI,  }  ST20. 

upon  what  terms  memlwr^  may  withdraw,  II.  I  1647 ;  VII,  |  8730. 
■pecial  arrangement  for  withdrawal,  VII,  |  8731. 
notice  of  withdrawal,  VIT.  i  S731. 

limitations  upon  the  right  of  withdrawsl.  Vn,  I  8733. 
right  of  withdrawal  re.stricted  to  unadvanced  members,  VII.  |  8734. 
effect  of  withdrawal  on  the  status  of  horro'vint  members,  VII,  t  8735. 
rights  of  members  upon  maturity  of  stock,  VII.  {  873fl. 
offher*  and  dirtctori  of  Ihene  aoaeties.  \1I.  K  B730-S747. 
governing  body  of  these  associations,  VII,  t  8739. 
nnial  officers.  VII,  I  8740. 

as  to  the  president,  treasurer,  secrftary.  selicitor,  VII,  %   8741. 
■tatus  and  powers  of  the  directors.  VII.  *  8742. 

liability  of  directors  for  breaches  of  trust,  gross  negligence,  etc.,  Vil, 

I  8743. 
ShUgations 

B  of  officer „,     - 

liability  of  officers  to  fines,  a  motion,  proB«eutioD,  VII,  i  8746. 
-  nDpMiMtion  of  officers,  VII,  |  8747. 
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BUILDING  AND  LOAN  ASSOCLATIONS— (Continiwdt. 
corporate  poteers  and  liabilitiea,  VII,  H  S749-8704. 
faculty  of  perpetual  succession,  VII,  i  8760. 
right  to  keep  and  use  a  commoD  seal,  VII,  t  8751. 
how  far  bound  by  the  acts  of  their  agents,  VII,  |  8762. 
how  contracts  executed  so  as  to  bind  t)ie  aaaociation,  VII,  I  6753. 
associatioQ  liable  for  frauds  and  torts  of  agents,  VII,  |  8764. 
contracta  of  these  a«Bociation8,  VII,  j  87.ifl. 
ultra  vires  acts  of  these  asBociations,  VII.  f  8756. 
borrowing  powers  of  these  associations,  VII,  IS  8757. 
acquisition  of  lancl»  by  these  associations,  VII.  |  8758. 
loaning  money  by  these  associations,  VII,  {  8759. 
excepted  out  of  statutes  prohibiting  corporations  from  lending  to  tbsr 

members.  IV,  |  4286. 
their  power  to  traffic  in  stock,  VII,  |  8760. 
compromiging  with  their  own  membere,  VII,  f  8760. 
different  kinds  of  stock  issued  by  them,  VII,  |  8761. 
dividends  upon  their  stock.  VII,  t  6761. 
actions  by  them,  VII.  |  8702. 

allegations  of  default  on  the  part  of  their  members,  ate,  VII,  |  87112- 

averment  of  corporate  capacity,  VII,  t  8763. 

defenses  to  such  actions,  VII,  g  8784. 
whether  building  associations  have  power  to  borrow,  IV,  |  SSfKI. 
hy-loKa  of  tkeae  atmciationn,  VII,  H  8707-^770. 
interpretation  of  such  by-laws,  VII.  f  6787. 

'oonformity  of  hy.laws  with  cliart«r  and  governing  statute,  VII,  (  8768. 
reasonableness  of  such  by-laws.  VII,  i  8T6S. 
■uch  by-laws  not  allowed  to  act  retrospoctively,  VII,  8768. 

S'-laws  requiring  submission  of  diBput«B  f«  arbitration,  VII,  |  67S0. 
teratlon  of  by-laws.  VII,  |  8770. 

notice  of  such  alteration,  VII,  i  8770. 
loans  of  buildmg  and  loan  aasomationg,  VII,  |1  8772-6787. 
conflict  of  decisions  as  to  character  of  such  loans,  VII,  |  8773. 
incidents  of  such  loans.  VII,  |  8774. 
usury  in  such  loans,  VII,  |  6774. 

pnyn-ents  for  shares  in  such  associations.  VII,  S  8775. 
interest  upon  such  loans,  VII,  {  6776. 

fines  for  non-payment  of  dues,  I,  »  1042,  1043 1  VII,  H  8777,  8778. 
views  as  to  the  proper  measure  of  fines  imposed  by,  I,  (  1042. 

illustrations  of  by-laws  imposing  excessive  flnes.  I,  t  1043. 
premium  bid  to  secure  such  loans,  VII.  |g  8779,  8780. 
mortgage  security  for  such  loans,  VII,  |  8761. 

remedies  against  one  who  purchases  subject  to  such  a  mortgage,  VII, 
S  6782. 

for  what  purposes  such  mort^ges  are  assets.  VII,  |  6783. 
voluntary  repHVmeTit  bv  the  borrower,  VII,  t  8784. 
default  or  death  of  the  borrower,  VII,  %  678.'>. 

Secial  arrangements  with  the  biDrrower.  VII.  |  8786. 
ect  of  repayment,  etc.  upon  membership.  VII.  |  8787. 
application  of  members'  stock  in  repayment,  VII.  (  8767. 
mandatory  injunction  to  compel  building  association  to  make  a  loan  to  a 

member.  IV.  i  4401. 
dwolation  and  inindtng  up  of  such  ofioriafions,  VII.  jjt   8700-8797. 
modes  in  which  these  associations  may  become  dissolved,  VII,  |  8790. 
by  voluntary  surrender  of  charter,  VII.  t  87B1. 
by  general  snd  permanent  insolvency,  VII.  I  8701. 
by  an  abandonment  of  the  undertalttng.  VII,  |  8791. 
by  withdrawal  of  its  members.  VII,  {  8791. 
^  a  decree  of  ooutt,  Vn,  %  8792. 

by  the  appointment  of  a  receiver  t«  wind  up,  VII,  t  8792. 
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BUtLDINO  AND  LOAN  ASSOCIATIONS—  (Continued). 
distribuMon  of  the  asBeU  of  inwlvencf,  VII,  |  ST93. 
members  petition  to  wind  up,  VII,  |  SIM. 
itfeet  of  ^BBolution  u  to  society  and  members,  VII,  |  8T0S. 
fffect  of  disaolution  or  abandonment  as  to  borrowers,  VII,  |  87M. 
may  make  assignment  for  creditors,  V,  }  0407. 
woond  up  according  to  the  principlea  c ' 
JILDING  AND  SAMNGS  ASSOCIATK 
definition  and  nature  of,  VII,  |  8700. 
BUILDING  COMMITTEE, 

action  against  one  member  of,  t^  the  other  membMTB,  I,  |  IITQ. 
of  religious  society,  power  of,  III,  {  3950. 
loss  of  power  of,  oj  lapse  of  time.  III,  |  4000. 
BUILDINQ  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  f  883. 
BUILDING  TOWNS, 

statutes  permitting  organization  of  corporations  to  build  towns,  I,  |  141. 
BUILDING  RAILROAD, 

whether  receiver  appointed  to  build  railroad,  VI,  |  7203. 
BXniDENS. 

niiat  burdens  assumed  by  purchaser  at  foreclosure  sale,  V,  ||  6238-6240. 
succeeds  to  all  public  burdens,  V,  S  6240. 

to  all  burdens  which  inhere  in  the  franchise  parcbaaed,  V,  t  3240. 
BORDEN  OF  PROOF, 

on  stockholder  to  prove  his  diesent  to  ehftrter  amendments,  I,  ||  09,  1298. 
doctrine  that  burden  rests  on  party  seeking  to  hold  stockholder  liable, 
I,  I  1203. 
to  show  that  a  dormant  corporation  has  been  duly  revived,  I,  |  2S6. 
upon  relator  in  quo  loofranto  proceeding,  to  show  title  to  office,  I,  |  776. 
distinctions  as  to  the  burden  of  proof  in  this  proceeding,  I,  |  770. 
rnle  in  New  York  as  to  burden  of  proof  In  this  proceeding,  I,  t  777. 
in  respect  of  corporate  existence  in  actions  for  assesaments,  II,  i  1847. 
Id  actions  against  subscribers  for  assessments,  II,  i  I960. 

upon  corporation  to  show  complianoe  with  conditions  precedent  in 

its  paper,  II,  1   1950. 
upon  subscriber  to  show  payment,  II,  |  1050;  compare,  III,  i  3716. 
In  proceeding  to  charge  stockholder,  burden  on  creditor  to  prove  that  his 

stock  has  not  been  paid  in.  III,  H  2903,  3710. 
on  the  judgment  creditor  in  motion  for  execution  against  deceased  stock- 
holder, ni,  i  3619. 
on  creditor  in  proceeding  to  charge  Btovkholders  for  debt  of  corporation, 

ni,    I    3076. 
on  creditor  suing  stockholder,  as  to  identity  of  corporation.  III,  )  86S7. 
in  actions  under  statutes  to  charge  directors  With  liability  for  official  de- 
fault*. Ill,  i  4333. 
In  stockholders'  actions,  on  the  complainant,  as  in  other  ca^es.  IV.  f  460t!. 
person  suing  for  corporate  office  must  prove  his  own  qualification.  III, 

f  3882. 
directors  suing  at  law  must  prove  their  title  to  the  office.  Til,  I  38S3. 

evidence  to  prove  such   title  —  adoption  —  rect^nitinn.   Ill,   |   3664. 
npon  the  party  setting  up  a  want  of  corporate  power,  V,  i  5967. 
lies  on  one  assailing  the  title  to  a  holder  nf  negotiable  paper,  V,  t  6081. 
fn  actions  upon  past-due  coupons.  V,  |  6112. 

whether  necessary  to  aver  and  prove  a  presentation  for  payment,  V, 
I   6112. 
In  the  case  of  an  attack  upon  an  assignment  for  creditors.  V,  t  6478. 
under  the  information  in  the  nature  of  a  quo  warranto,  V,  1  6806. 
general  burden  on  the  defendant.  V,  |  6805. 

under  plea  of  nul  tirl  corporation,  VT,  I  7675,  

burden  of  proof  on  question  of  corporation  or  no  corporation.  VII.  |  8214. 
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BURIAL, 

statutM  permitting  iaoorporktioD  of  uiaociationi  (or  buri*!   ptupoM*, 
I,  I  145. 
BURIAL  CERTIFICATES, 

iMDcd  b;  religiotu  oorpoTAtiona  eanvvf  no  title  to  \txti,  wlwn,  «t«^  T, 

I  68Z0. 

BURIAL  PLACES.     Bm  Cuuixrits. 
BU8INESB, 

meaning  of  thii  word  in  statutes  exempting  from  the  payment  of  toU< 

persona  vhile  about  their  domestic  buiineu,  etc.,  V,  |  6923. 
ceuation  of  active  buain«M  not  neceaurily  a  diuoluticoi,  V,  |  60M. 
BUSINESS   CORPORATIONS, 

aubttantial   grounds  on   which   ineorpotmtion  for   builnesa   puTposea  hu 

been  refused,  VII,  {   gise. 
defects  in  applications  for  buaineas  corporations  for  which  charter*  re- 
fused, VII,   I   8169. 
BUSINESS  HOURS, 

whether  cashier  has  power  to  indorse  on  the  street  outside  of  bnaitien 
liours,   IV,   I   4601. 
BUSINESS  PURPOSES, 

statutes  permitting  incorporation  for,  I,  J  142. 
BUSINESS    USAGES. 

whkt  offlcera  and  amenta  of  corporations  held  out  as  having  powers  eom- 
mensurate  with  the  general  usagta  of  business,  IV,  f  48B2. 
cashiers,  managing  agents,  etc.,   iv,  |   4S02;   and  see  CUVXOM  AMD 
Ubaqb. 
BUY.    See  Pubchabr. 
BY-LAWS, 

M  to  the  hy-laiM  of  oorporatitma,  I,  ||  065-1063. 
nature  and  interpretation,  I,  S|  936-960. 
power  to  enact  oimI  mode  of  ettaetittg,  I,  ||  9SS-106S. 
at  oommon  low,  I,  I|  965-960. 

«tatute«  vetting  povier  in  eorporatio*  or  m^tnben,  I,  H  H2-9TS. 
(taftitei  vetting  potosr  in  (firectors  or  other  offloera,  I,  f|  97B- 
1003. 
rwfiiwtte*  and  validity,  I,  ||  1010-1053. 
aa  to  th«  nature  and  interpretation  of  by-lauu  generally/,  I,  ||  SS5-0M. 
what  it  a  by-Uw,  I,  |  935. 

distinguished  from  a  resolution,  I,  I  936. 
distinguished  from  a  rule  or  rqnilation.  I,  |  938. 
allied  to  municipal  ordinances,  I,  |  938. 
to  what  extent  a  law,  I,  f  930. 
may  operate  as  a  contract  among  the  mnnbers,  I,  |  S40. 
nanbers  charfFcd  with  Icnowledee  of,  T,   ||  916,  941. 
to  what  extent  binding  upon  third  persons,  T,  |   942;   III,  |  SSTt;  IT, 

II  4«2B.  4850. 

how  an  to  public  regulations  of  corporations,  I,  I  942. 
how  as  to  customs,  I,  (  642. 
how  as  to  municipal  ordinances.  T.  I  942. 
formalities  required  In  enartlnr.  L  I  943. 

enHptTrent  not  rer«#sarilT  in  writing,  I,  S  MS. 
not  judicially  notfoed.  I.  f  944. 
hut  must  be  nrovpd,  I,  |  044. 
waiver  of.  I.  I  945. 

by  all  the  members,  I,  f  04S. 

of  mntual  insurance  companies,  I,  |  046. 

by  the  offlcers,  I,  I  045. 
not  retroactive,  I,  t  940. 
wbere  aiacted  —  no  extra-territorial  force.  I,  |  947. 

not  enacted  ontelde  the  sUte,  I,  I  947. 
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Interpretation  of  by-lftws,  I,  {  948. 

giving  penalties,  itrictly  conBtrued,  I,  |  94S. 
■ctioni  upon  by-lawa,  I,  |  949. 

by-ltiw  must  be  pleaded,  I,  |  949. 
action  on  bjr-Uw  making  membera  liable  for  debts  of  oorpoiutioD,  I,  1  9S0. 
fotcer  to  enact  «nd  mode  of  enacting,  1,  H  96&-1053. 
at  common  law,  I,  ||  955-900. 
biharuit  power  to  nuke,  I,  {  055;  IT,  S  S64Z. 

must  be  made  by  tbe  corporation,  not  by  the  directors,  I,  If  849,  956; 
III,  i  3932;  compare,  I,  |  804;  III,  ||  385S,  3931,  3979;  IV, 
f  j  6260,  S316. 
cbartcra  and  itatutea  conferring  this  power  upon  the  directors, 
I,  If  967,  978-1003. 
what  quorum  of  a  select  bodj  majr  adopt,  I,  |  968. 

delegation  of  power  to  a  select  bodj  does  not  neceasarilj  divett 
power  of  general  body,  1,  |  959. 
amendment  and  repeal  of  bj-law,  I,  |  960;  compare,  III,  f  3979. 
ftotule*  vesting  the  power  to  »iake  Itg-lamt  hi   the  corporation,  or  it* 

membert,  I,  S|   983-976. 
ioitanceB  of  statutes  conferring  power  to  make  bv-laws  not  iDConiiiteat 
with  law,  etc.,  I,  f  962. 
tor  the  management  of  the  corporate  property  and  the  re^iulatiou  of 
the  corporate  franchises,  I,  Sj  963,  964,  966,  969. 
and  the  transfer  of  the  corporate  shares,  I,  ||  964,  MS. 
fts  to  corporate  meetings,  I,  j|  965,  966,  96T. 
aa  to  voting  at  corporate  elections,  I,  S  967. 
aa  to  the  forfeiture  of  shares,  I,  ||  96S,  969,  974. 
aa  to  penalties,  etc,  I,  i|  966.  9«9. 
as  to  corporate  elections,  I,  i  907. 
aa  to  the  duty  of  corporate  officers,  I,  j  968. 
as  to  number  of  directors,  I,  |  969. 
as  to  liens  upon  shares,  I,  |  909. 

proTiaions    applicable    to    benevolent,    religions,    political,    litArftry, 
social,  and  other  societies,  I,  |  970. 
as  to  political  dubs,  I,  S  970. 
aa  to  bar  associations ,  I,  f  970. 
as  to  alumni  associations,  I,  g  970. 
as  to  library  societies,  I,  |  970. 

as  to  ddMtting  societies,  etc,  I,  f  970.  > 

statutory  provisions  applicable  to  railroad  eompanies,  I,  |  971. 
statutory   provisions   applicable   to   boom   and   navigation   companies,   I, 

I   072. 
statutory  provisions  applicable  to  banking  companies,  I,   |   973. 
statutory  provisions  applicable  to  insurance  companies,  I,  I  973. 
statutory  provisions  applicable  to  plank-road  companies,  I,  j  073. 
•tatutory  provisions  as  to  tbe  mode  of  enacting  by-laws,  I,  |  975. 
as  to  the  mode  of  amending,  repeal,  etc..  I,  \  076. 
delq^ting  authority  to  amend,  repeal,  etc.,  to  the  directors,  I,  |  970. 
ttatntet  vetting   the  pou>er  to   enact   by-Eoios  in   the  direotor*   or   other 

officer;  I,  ff'  978-1003. 
providinir  that  by-laws  may  be  enacted  by  the  directors  or  trostees,  I, 
I  978. 
tn  buninesB,  literary,  scientific  or  charitable  corporations,  I,  |  978. 
in  colleges,  seminaries,  nnivenities,  I,  I  978. 
in  banks  of  discount,  I,  f  980. 
in  breeding  associations,  I.  |  981. 
in  bridffe  companies,  I,  f  982. 
In  building  and  oonstmction  companies,  I,  I  963. 
In  canal  companies,  I,  I  984. 
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providing,  etc,  in  gas  light  companies,  I,  i  9S6. 

in  guano  companies,  I,  f  988. 

in  Kuaranty  companies,  I,  |  987. 

in  horoeiiteud  companies,  I,  i  988, 

ia  hotel  companies,  1,  B  98S. 

in  industrial,  co-operative,  and  mutual  benefit  societiaa,  I,  |  090. 

in  workingmen's  industrial  unions,  I,  f  090. 

in  inland  navigation  companies,  I,  i  991 

In  steam  packet  companies,  I,  S  991. 

In  insurance  oompanies,  I,  f  092. 

in  library  societies,  I,  {  993. 

in  manulactaring  companies,  I,  ji  U94. 

in  mining  and  smelting  companies,  I,  S  99S. 

in  navigation  improvement  companies,  I,  |  990. 

in  plank-road  and  turnpike  companies,  1,  |  997. 

in  railroad  companies,  I,  S  098. 

in  street  railroad  companies.  I,  |  tin& 

in  religious  corporations,  1,  |  909. 

in  safe  deposit  companies,  J,  f  1000. 

in  savings  banks,  I,  |  1001. 

in  trust  deposit  companies,  I,  f  1001. 

in  securitj  associations,  I,  i   1001, 

in  telegraph  companies,  I,  {  1002. 

in  trust  companies,   I,   i   1003. 
reqitiaitea,  validity,  auhatance  and  effect  of  by-Iotoj,  I,  H  1010-1053,  et  al. 
general  statements  of  the  requisites  of  good  by-laws.  I,  {   1010. 
must  not  be  contrary  to  the  charter,  1,  H  1011,  1012. 

cannot  enlarge  or  restrict  charter  rights,  I,  |  1011. 
must  not  be  contrary  to  law,  I,  H   1013,   1014;   compare,  I,  |  849;  IT, 
I    4393. 

limitations  of  the  foreffolng  rule,  I.  *  1014. 
must  not  be  contrary  to  tie  articles  of  incorporation,  I,  S  1016- 
must  not  be  contrary  to  common  right,  I.  ff  1016,  lOlT,  1028. 

illustrations  of  municipal  ordinances  held  contrary  to  common  right, 
I,  I  1017. 
must  operate  equally,  I,  i  lOlS. 
must  not  disturb  vested  rights,  I,  H  849,  1019;   II,  |  2261,  2300;   III, 

{  3240;  compare.  IV,  S  5427. 
must  not  be  unreasonablo,  oppressive  or  extortionate,  I,  H   849,   1016 
1020,  1021:  II,  i  1707;  IV,  H  4417,  5647. 

so  as  to  municipal  ordinance*.  I.  |  1021,  note  4. 

reasonableness  of  corporate  by-laws  is  a  question  of  law,  I,  ||  937, 
1022. 

illustrations  of  by-laws  held  v 

instances   of  municipal   bv-la< 
I,  i  1024. 

instances  of  municipal  by-laws  held  not  unreasonable.  I,  i  1025. 
by-laws  touching  the  admission  of  persons  to  the  freedom  of  a  place, 

I,  I  1026. 
by-laws  compelling  members  to  wekr  liveries,  pay  iniation  fees  or  suffer 

forfeitures,  etc.,  I,  {  1027. 
by-laws  must  not  be  in  restraint  of  trade,  I,  ||  1028.  1030,  1031,  1032, 
1033. 

so  of  municipal  ordinances,  I,  i  1038. 
invalidity  of  by-lnws  tending  to  create  monopoly.  I.  t  1023. 
ancient  law  on  the  Rubject  of  by-laws  in  restraint  of  trade.  I,  |  1029. 
validity  of  by-laws  potnblishfng  combinations  amiwg  worldngmen  to  main- 
tain prices,  I,  S  1030. 
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validity  of  by-laws  reBtrainJug  transfers  of  corporftt«  Hhsres,  I,  3{   1031, 

1032;  II,  a  2300,  2310,  2317;  111,  H  3231,  3232,  3233,  3234,  3235, 

3236,  3237,  3238,  3230,  3240,  3241. 

creatine  liens  upoD  corporate  shftre«,  I,  |   1032;   II,  H  2317,  2331; 

see  also.  III,  i  3231,  et  geq. 

invalidity  of  by-laws  releasing  sharelioldeTB  from  obligation  to  pay  for 

their  shares,  I,  S  1033. 
l^'IawB  restricting  the  right  to  sue  in  the  courts,  1,  t  1034. 

providing  that  actions  must  be  brought  in  certain  counties,  I,  i  1034. 
impoeing  limitations  as  to  time  in  which  actions  brought,  I,  i   1034. 
compelling  members  to  submit  their  disputes  to  arbitration,  I,  i  1035. 
prohibiting  members  of  municipal  corporations  from  pursuing  their 
remedies  beyond  the  corporate  Jurisdiction,  I,  i   1036, 
power  to  enforce  by-laws  by  pecuniary  fines,  I,  if  840,  1036;  II,  g  17«8; 
IV,  %  4307;  and  see  Builoing  and  Loam  Associatiows. 
sucb  fines  must  be  certain  and  not  unreasonable,  I,  f  1036. 
must  not  amount  to  a  forfeiture  of  property,  I,  (j   1036,  1037;   II, 

fi  1766,  1768. 
nor  to  a  forfeiture  of  shares,  I,  f  1038;  II,  H  1766,  1768. 
otherwise  where  forfeiture  of  shares  especially  conferred  by  charter, 
I,  i  1030. 
fines  or  penalties  imposed  by  by-laws  must  be  certain,  I,  {  1040. 
by-lawa  making  the  corporation  a  judge  in  its  own  case,  I,  i  1041. 

views   as   to   the   proper   measure   of   fines   imposed   by   by-laws.   I, 

a  1042,  1043. 
l^-laws  of  building  associations  imposii^  excessive  fines.  I,  i  1043. 
by-laws  imposing  fines  for  non-acceptance  of  corporate  office,  I,  t  1044- 
imposing  fines  for  non-attendance  at  corporate  meeting,  I,  i   1045. 
regulating  the  conduct  of  corporate  members,  I,  i  1046. 
disinclination  of  the  courts  to  interfere  with  the  by-lawa  of  societies, 
I.  S  1047. 
such  by-laws  regarded  as  private  contracts,  I,  ft  1047,  1043. 
by-laws  may  be  valid  in  part  and  void  in  part,  I,  S  1048. 
by-laws  establishing  a  quorum  of  the  board  of  directors,  I,  t   1049;   III, 

5  3972. 
by-Uwe  regulating  corporate  elections,  T,  H  722,  740,  746,  10SO,  1062. 
by-laws  forbidding  secret  societies  in  colleges,  I,  j  1061. 

instances  of  ly-laws  which  have  been  held  valid,  I,  f  1062. 
rtasonableness  of,  IV,  S  6647. 

nnnot  transform   fire  insurance  company   into   lighting   insurance   com- 
pany, I,  i  1012. 
cannot  change  salaries  of  officers  fixed  by  charter,  I,  {  1012. 
cannot  take  away  power  of  stockholders  to  elect  directors.  I.  (  1012. 
autborizin);;  the  expulsion  of  members,  I,  H  849,  1049;  IV,  SS  4393,  4394, 
439S,  4396,  4307. 
reaAonablenesB  of  such  by-laws,  I,  J  S40;  TV.  E  4303. 
leeta  by  which  to  determine  their  validity,  I,  S  840;  IV,  H  4303, 

4394,  43S5,  4396,  4397. 

illustrations  of  good  and  bad  by'laws  providing  for  expulsion  of 

members,  I,  f  850;  IV,  i  4303. 
invalidity  of  bv-lawa  providing  for  expulsion  without  notice,   IV, 

I  4394. 
validity  of  bv-laws  of  merchants'  exchanges  providing  for  expulsion 
for  non-fulfillment  of  contract,  I,  S  861 ;  IV,  i  4396. 
prohibiting  members   from   gathering  in   public   places   to  buy  and   sell 

"  futures  "  outside  the  exchange  room.  I.  i  862. 
W-lnws  of  social  clubs  expelling  for  disorderly  conduct.  IV.  J!  4396. 
1^-1«WB  suspending  member  for  non-cavment  of  flues.  FV,  S  4397. 
I^-lawB  when  not  enforceable  by  forfeiture  of  membership.  T.  i  fl.^3. 


7441 

DiB.1i;edOyGoO<^lc 


By-laws  INDKX. 

By-LAW8—  (Continued). 

of  banks,  providing  (or  correction  of  miatokee,  I,  |  942, 

regulating  corporate  electionH,  I,  jg  722,  T46,  1050,   10S2. 

oonferring  the  right  to  vote  by  proxy,  I,  H  737,  740,  1050. 

prescribing  qualificationa  of  directors, —  validity  of.  Ill,  |  3867. 

effect  of  by-law  fixing  quorum  at  less  than  a  majority.  III,  I  3B21. 

giving  directors  general  control  does  not  give  them  authority  to  delegattt 
power  to  lease  lands,  III,  |  3915. 

effect  of  by-laws  limiting  the  power  of  directors.  III,  {  3972. 
extending  their  powers.  111,  i  3973. 
effect  of  such  by-laws  upon  the  rights  of  the  third  peraons,  HI,  |  3972. 

smendment  of  by-lawa  by  directors  —  limit  of  power.  Hi,  f  3973. 

directors  have  no  power  to  make,  alter  or  annul,  unless  specially  con- 
ferred, 111,  i  3982. 

directors  not  liable  on  contracts  made  before  being  empowered  by  the  by- 
laws—California, III,  {  4219. 

validity  of  by-laws  providing  for  the  expulsion  of  members,  IV,  f  4393. 

must  not  be  contrai^  to  the  law  of  the  land,  IV,  g  4393. 

must  not  involve  an  assault  and  battery,  IV,  1  4393. 

compelling  member  to  submit  matter  in  controversy  to  arbitration,  IV, 
i  4393. 

expulsion  for  vilifying  another  member,  IV,  1  4393. 

entailing  a  forfeiture  of  property,  IV,  %  4393. 

expulsion  for  non-payment  of  fines,  IV,  {  4393. 

eetoppel  against  member  to  challenge  validity  of  byOaw,  FV,  £  4393. 

such  l^-laws  cannot  provide  (or  expulsion  without  notice,  TV,  i  4394. 

by-laws  of  merchants'  excbanges,  expelling  for  non-compliance  with  con- 
tracts, IV,  g  4395. 

by-laws  of  social  clubs,  expelling  for  disorderly  conduct,  IV,  5  4396. 

suspension  for  non-payment  of  flues,  IV,  }  4397. 

and  other  corporate  regulations  declaring  or  regulating  the  right  to  in- 
spect books  and  papers,  IV,  i  4417. 

control  rights  of  distribution  in  shares,  IV,  i  4467. 

when  equity  will  not  annul  by-laws  of  mutual  benefit  societies,  IV,  t  4626. 

effect  of  by-laws  or  otber  private  corporate  instruments  restraining  the 
powers  of  the  president,  IV,  i  4628. 

Kwer  of  vice-president  generally  determined  by  by-laws,  IV,  1  4687. 
_  -law  or  usage  necessary  to  enable  cashier  to  make  contraJeta  outside  of 
ordinary  business,  IV,  j  4754. 
OB  to  purchase  boots  and  shoes,  IV,  |  4764. 
have  no  effect  upon  strangers  and  the  corporation  without  notice,  IV, 

{  4850;   VII,  I   8312. 
doctrine  that  third  persons  are  bound  to  take  notice  of  the  limitations 
upon  the  authority  of  corporate  agents  made  by  the  corporate  by-laws, 
IV,  I  4890. 
by-laws  requiring  recordation  of  corporate  contracts  in  corporate  books 

directory  merely,  IV,  S  5023. 
establishing  penalties  for  refusing  to  pay  toll,  invalidity  of,  V,  i  S933a. 
application  of  the  doctrine  of  uifro  vires  in  cases  of  contracts  prohibitsd 
by  the  by-lawa  of  the  corporation,  V,  (  5986. 
by-laws  are  mere  private  regulatioae,  V,  {  598S. 
illustrated  in  case  of  insurance  company,  V,  (  5986. 
when  customers  bound  to  take  notice  of  constitution,  by-laws  and 
hours  of  doing  business.  V,  i  6B86. 
effect  of  by-laws  on  contracts  with  members  of  the  corporation,  V,  t  6987. 
conclusively  presumed  to  have  notice  of  them.  V.  |  G9B7. 
regarded  as  part  of  the  contract  of  mutual  benefit  companies.   V, 

t  59S7. 
members  of  mutual  benefit  societies  must  inform  themselves  of  the 
by-laws,  V,  %  5987. 
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whit  bj-lawe  corporations  raaj  enact  affecting  the  rights  of  their  meiii- 
bera,  V,  1  SSBS. 
cannot  enact  by -Iftwa  confiscating  property  or  destroying  TeBt«d  rights, 
etc.,  V,  I  6988. 
effect  of  bji-tawB  restraining  right  to  transfer  while  member  in  default,  V, 

I  sgss. 

bf.laws  overrule  discretion  of  the  directors,  V,  |  6989. 
l^-laws  are  evidence  against  corporations,  V,  g  5690. 

on  the  footing  of  self-disserving  declarations  or  admissions,  V,  J  6990. 
by-laws  in  cases  of  the  powers  embraced  in  the  articles  of  association  void, 
V,  I  5991. 
directors  enjoined  from  enforcing  such  'bj'-laws,  V,  {  6991. 
actions  maintainable  against  corporation  on  clauses  of  their  by-lawe,  VI, 

S  7406. 
pleading  in  actions  on  corporate  by-laws,  VI,  f  7624. 
effect  of  by-laws  as  evidence,  VI,  S  T74S. 

what  by-laws  a  corporation  may  and  may  not  make,  VII,  f  8393. 
when  directors  have  authority  to  enact.  VII,  il  8472. 
provisions  of,  as  to  holding  annual  meeting,  director.  VII.  t  8461. 
ty-Iduis  of  building  and  laan  associationa,  VTl,  IS  8767-8770. 
interpretation  of  such  by-laws,  VII,  i  8787. 

conformity  of  by-laws  with  charter  and  governing  statute,  VII,  g  8T68. 
reasonableness  of  such  by-laws,  VII,  i  8700. 
such  by-laws  not  allowed  to  act  retrospectively.  VIJ,  t  8769. 
by-laws  requiring  submission  of  disputes  to  arbitration,  VII,  f  8709. 
alteration  of  by-laws.  VII.  i  8770. 

notice  of  such  alteration,  VII.  (  8770. 
duty  of  member  of  building  and  loan  association  to  conform  to  l^-laws, 

Vn,  !  871fi. 
(y-IoiDS  ret(ra»mnj7  and  governing  tranafen  of  aharet,  III,  H  3231-3241, 

et  ol.;  and  see  TBAKSTEsa  of  Shares. 
M«rtraining  transfers  of  shares  generally  invalid,  II,  S  2310;  III,  f  3233. 
valid  only  so  far  as  necessary  to  protect  rights  of  corporation,  III, 

i  3234. 
diatinetion  between  such  a  by-law  and  a  charter  provision  restraining 

such  alienation.  Ill,  I  3236. 
no  power  in  national  luinks  to  make  such  a  by-law.  III.  g  3236. 
power  of  corporation  to  make  by-laws  restraininir  transfers  of  shares 
by  shareholders  indebted  to  corporation,  lit,  It  3237. 
farther  of  such  by-laws.  III,  g  3238. 
charter  provisions  to  the  same  effect.  Ill,  g  3238. 
Interpretation  of  such  by-law  and  cliart«r  provision.  III.  |  3239. 
•uch  by-laws  not  allowed  to  have  a  retroactive  operation.   ITT, 

I  3240. 
when  purchaser  of  shares  chargeable  with  notice  of  such  a  by-law, 
ni,  i  3241. 
creating   lienn   on   corporate   shares,   validity  of,   II,   g   2321 ;    compare. 

I,  g  1031 ;  IV,  g  6643. 
ercAting  lien  in  favor  of  corporation  on  its  shares  —  notice  of  lien,   II. 

I  2334. 
requiring  assent  of  directors  to  transfers  of  shares  —  waiver  of.  IT.  1  21140, 
impairing  vested  right  created  by  nhare  certificate,  invalidity  of,  II,  g  33R0. 
requiring  shares  to  be  first  offered  to  the  other  shareholders  before  being 

transferred.  IT.  g  2387. 
distinction  between  a  statutory  and  by-law  provision  requiring  transfc^rs 
of  shares  on  corporate  books  with  reference  to  the  rights  of  attaching 
creditors,  II,  g  2416. 
validity  of,  restraining  transfers  except  upon  surrender  of  certificate,  IT, 
IttM. 
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rsquiriag  Bharea  to  be  traUBferred  only  on  books  of  company  —  effect  of| 

II,  i  2594. 
effect  of  t^-law  giving  to  other  BhareholderH  a  right  of  pre-«mptioa  befort 
Hale  of  aharea  to  a.  stranger,  II,  f  2766. 
iy-lauia  othenciae  relating  to  aharet  and  skarehotders : 

requirine  payment  of  casli  deposit  from  Bubscriber  —  waiver  of,  I,  |  1230. 
prescribing  the  manner  of  levying  aBaessinentB,  II,  i  17S3. 
when  necessary  to  carry  into  effect  power  to  forfeit  shares,  II,  {  1766. 
a  resolution  not  such  a  by-law,  II,  {  17S7. 
when  such  by-law  invalid,  II,  S   I76S. 
power  to  isiue  preferred  shares  may  be  aeaumed  by  by-laws  upon  organii** 

tion  of  corporation,  II,  {  2249. 
cannot  confer  power  to  divide  ahareholders  into  common  and  *  preferred, 
II,  j  2261. 
such  change  not  valid  as  against  unregistered  shareholders,  though 
all  registered  ones  consent,  II,  i  2262. 
contract  creating  preferred  shares  may  consist  of  a  by-law,  II,  £  2263. 
when  subject  of  increasing  capital  governed  by  the  by-laws,  VII,  !  S6S8.  ' 
enlarging  liability  of  Btockholders  to  creditors,  effect  of.  III,  %  2927. 
■tockholdera  may  enlarge  their  liability  to   creditors  of  corporation   by 
contract.  III,  {  2928 
such  contract  must  be  in  writing,  III,  i  2928. 
failure  to  comply  with  a  statute  requiring  the  posting  of  by-laws  does  not 

render  members  liable  aB  partners.  III,  3  2990. 
imposing  individual  liability  upon  stockholders,  nuRatory,  III;  S  3098. 
by-law  must  be  followed  in  giving  notice  of  an  asseBsment  of  shares,  VII, 

i  8873. 
validity  of  a  by-law  providing  for  sales  of  shares  to  enforce  assessments, 
VII,  i  8077. 
notice  of  Buch  sale,  VII,  i  8678. 
BY-LAWS  OF  VOLUNTARY  ASSOCIATIONS, 

effect  of,  upon  rights  of  members,  V,  i  6088,  note  0. 
by-laws  of  mutual  insurance  companies  forfeiting  policy  for  non-payment 
of  premium  notes,  V,  t  5B88,  p.  4847,  note  1. 

a 

OALTFORNTA, 

statutes  of,  for  consolidation  of  railroad  companies,  I,  |  306. 
liability  of  directors  under  statute  of,  for  failure  to  post  itemued  ac- 
counts and  balance  sheets.  III,  j  4234. 
CALLS, 

for  payment  for  asseBsmentB  upon  shares,  II,  {{  1746 — 1757;  and  Bee  As- 

BESeMENTS  AND  Calls. 
distinction  between  an  assessment  and  a  call,  VII,  {  SSSSj   and  see  As- 
BESaUENTS  AND  CaiXS. 

See  AasEBSMEnTa  and  Caixs. 
CAMP  MEEnNGS, 

statutes  permitting  incorporation  of,  I,  {  143. 
OANAL  COMPANY, 

is  a  private  corporation,  I,  (  27. 

statutes  permitting  incorporation  of.  I.  t  144. 

directors  of,  empowered  to  make  by-lawn,  I.  i  984. 

when  estopped  from  exercising  the  right  of  diverting  its  water  from  a 

mill,  IV,  i  5261. 
power  of.  to  take  snd  hold  land,  V,  i  .■i8l2. 

have  a  reasonable  di<icrption  as  to  amount  of  land  which  th^  mav 

take  and  hold,  V,  |  6B12. 
when  taking  an  exre)>E>  over  wtiat  is  necessary  for  the  mer«  thread  of 

the  canal,  V,  t  5812. 
7444 


DiB.1izedOyGoO<^lc 


INDEX.    Caiua  eompAny— Capital  HMk 

CANAL  COMPANY—  (Continued). 

have  power  to  issue  negotiable  bonds,  V,  {  6050. 
liabilitf  of,  for  negligence,  V,  i  Q35S. 

when  receivers  appointed  to  sequeater  ekrningB  of,  V,  f  6837. 
CANALS, 

land  may  be  condemned  for  a  public  canal,  IV,  i  S601. 
CANCELLATION, 

of  contract  procured  by  fraud  of  corporate  agent,  II,  i  13B1,  «$  *tq.;  and 

see  pR&UD  AKD  Deceit. 
ia  equitj',  of  share  aubscriptiona  for  fraud,  II,  |  I42S,  et  »eq. 
of  valid  forfeiture  of  ahares  is  beyond  power  of  directora,  II,  |  IfiSi. 
valid  cancellation  on  invalid  grounds,  II,  i  1666. 

auita  in  equity  for  the  surrender  and  cancellation  of  corporate  txindi, 
V,  i  i<m. 
in  cases  of  fraudulent  overiaaues,  V,  E  6092. 
riffbts  of  innocent  third  persons  in  such  cases,  V,  i  6002. 
of  an  Tasue  of  spurious  stoclc  which  ia  a  cloud  upon  the  title  of  tlis  oor- 
poratiou,  V.  j  0335. 
CAPIAS, 

actions  not  commenced  against  corporations  bv,  VI,  |  7497. 
CAPITAL, 

what  is,  when  applied  to  corporations,  I,  1  1060. 

dividends  not  payable  out  of  capital,  II,  f]  2162;  III,  %%  2066,  2M3,  42ft8. 

et  teg.;  and  see  Dividkhdb. 
distinction  between  capital  and  abarea  with  reference  to  the  question  of 

double  Uxation,  II,  1  2810. 
taxation  of  shares  not  a  taxation  of  capital  and  vice  verta,  11,  |  2811. 
view  that  taTiation  of  botb  shares  and  eapitAl  is  not  a  double  taxatloiw 
II,  E  2812. 
contrary  view,  II,  |  2813. 
of  national  banks  not  taxable  in  solido  —  only  shares  taxable,  II,  f  2867> 
of  national  banks  not  taxable  by  states  —  only  shares  taxable,  II  |  2863. 

what  is  a  tax  on  capital  and  what  on  shares,  II,  j  2864. 
distinction  between  a  tax  on  dividends  and  a  tax  on  capital,  II,  1  2SS2. 
lAen  creditors  may  compel  corporators  to  fill  up  their  nominal  capital 

stock.  Ill,  I  3006. 
liability  of  directors  for  declaring  dividends  out  of  capital,  III,  |  1290. 
power  of  a  corporation  to  mortgage  or  pledge  ita  uncalled  capital,  VII, 

I  8591. 
capiUl  of  a  building  and  loan  society,  VTI,  i  S704. 
CAPITAL  STOCK. 

fialure  of  capital  stock  and  aharea  in  general,  I,  11   1059-1086. 
definitions  of  capital  stock.  I,  \  1060. 

capital  stock  represented  by  shares,  I,  i  lOSO. 
dilTerence  between  actual  stock  and  potential  stock,  I,  \  1061. 
distinction  between  capital  atock  and  tangible  property,  I,  \  1062. 

tbia  distinction  with  reference  to  exemptions  from  taxation,  I,  |  1002. 
with  reference  to  the  question  of  double  taxation.  I.  %   1062. 
what  is  capital  stock  viewed  us  a  trust  fund  tor  creditors,  I,  *  1068. 
when  capital  stock  includes  profits  and  surplus,  I,  %  1004. 
sharen  sometiines  inappropriately  called  stock,  I,  }   1065. 
is  a  liability  of  the  corporation.  I.  it  1085. 
validity  of  ainendmenta  increasing,  I,  Si  78,  79.  1275. 
theory  that,  in  order  to  bind  the  subscriber  to.  the  full  amount  of  capital 
must  be  aubscribed,  I,  \%  246.  1235^1242:  IT,  ii  1.122,  1724,  2103; 
in,  M  2088,  3840,  3690.  31)03. 
sufficient   that   the   amount   pontemplated   by   the  governing   Btatut« 
has  been  subscribed.  I.  1  1235,  note  4. 
eonsolidation  effected  by  one   company  purchasing   the  capital   stock  of 
another  company,  I,  I  330;  and  aee,  I,  i  313- 
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CAPITAL  STOCK—  (Continued). 

neceBsity  of  payment  of  a  certain  amount  of,  to  a  valid  organization, 

I,  i  247. 

effect  of  statute  requiring  a  certain  amount  to  be  paid   in  before  com- 
mencing businesB.  1,  (  1232. 
theory  that  the  full  amount  of  capital  stock  muat  be  BUbscribed  is 
order  to  bind  BubBcribera  to  Bhares,  I,  IS  1235-1242. 
conditions  in  share  subscriptions  that  all  stock  shall  be  subscribed,  II, 

H  1322,  1323. 
condition  in  share  subscription  that  a  certain  sum  Bhall  be  BUbscribed  — 

effect  of,  II,  g   1349. 
necessity  of  full  subscription  of,  before  assessing  the  shares,  II,  %l  1724- 
1742. 

doctrine  that  assessments  may  be  laid  before  all  shares  taken,  II, 

a   173B,   1740. 
charter   power  to   mortgage   capital   stock   refers   to   actual   and   not  to 

potenUal  stock,  II,  i  2063. 
fictitious  increase  of,  prohibitions  by  state  constitutiona,  II,  {  2106. 

and  by  atate  statutes,  II,  i  2106. 
distinction  between  capital  stock  and  shares  with  reference  to  taxation, 

II,  i  2BI0, 

taxation  of  ahares  not  a  taxation  of  capital  and  vice  versa,  II,  i  2S11. 
view  that  taxation  of  both  shares  and  capital  is  not  double  taxation,  11, 
i  2612. 
contrary  view  that  taxation   of  iMth  capital   and   shares   ia  double 
taxation,  II  %  2813. 
improperly  divided,  stockholders  liable  for,  to  creditors.  Ill,  S  2963. 
ezunption  of  corporate  stock  from  taxation  is  an  exemption  of  corporate 
property,  IV,  (  5577. 
statutes  exempting  property  over  and  above  capital  stock,  construc- 
tion of,  IV,  i  5S77. 
payment  of,  not  a  condition  precedent  to  incorporation,  I,  i  246. 

when   directors   peraonally   liable   to   make   good   deficiency   in.   III, 
i  4133. 
eff«ct  of  certificate  of  corporate  officer  that  capital  stock  has  been  paid  in, 

III,  t  3654. 

taxing  the  capital  stock  of  foreign  corporations,  VI.  H  8096,  8099. 

taxing  the  capital  employed  by  foreign  corporations  within  the  state, 
VI,  i  8100. 
taxing  capital   of   foreign  corporations  domiciled   within   the  state,   but 

doing  business  without  the  atate.  VI.  )  9103. 
taxation  of  capital  of  foreign  railroad  company  operating  domestic  rail- 
road under  a  lease,  VI,  i  S127. 
failure  to  comply  with  provisionn  as  to  creating  capital  stock  and  dis- 
tributing shares  —  effect  of,  on  question  of  the  existence  of  the  corpora- 
tion, VII,  <l  S21I. 
•tatutory   liability   of   directors   for   oontracting   corporate   debts   before 
capiUI  stock  paid  in.  VII,  i  8533. 
Bee  also  iNCKeAsnro  Capital;  Riductior  of  Capttai.;  Sbakbs;  Stookhoidebb. 
"  CAB  TRUST  "  LEASES, 

payment  of  rental  under,  by  receiver  of  railroad,  VI.  U  7208,  7207. 
whether  such  leases  create  a  first  lien,  VT,  ft  7207. 
character  of  such  contracts  determined  by  the  local  law,  VI,  1  7208. 
vendor  or  lessor  desiring  to  preserve  a  lien  must  comply  with 
local  law,  VI,  I  7209. 
lien  of  such  leases  good  as  against  subseqnent  mor^agem,  VI.  |  7210. 
status  of  rente  where  lessor  has  resumed  poaMsaion,  VI,  j  7211. 
whether  court  will  authorize  receiver  to  make  new  "car  tniat" 

leases,  VI,  |  7212. 
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CABB, 

cashier  liable  to  Iwiik  for  mnt  of  reasonable  care,  IV,  1  4828. 
SeeDiLiOEHCE;  Nequoence. 
CABRIEBS, 

r^ulation  b;  the  state  of  tolls  and  ohatges  of  corporstiona  engaged  in 
employment  affected  with  a  public  interest,  IV,  H  6630-S661 ;  see  also 
Tolls  amd  Chaboes. 
regulations  of,  how  far  binding  on  third  persons,  I,  j  942. 
power  of  railway  station  agent  with  respect  to  contraets  tor  the  carriage 

of  freight,  IV,  S  4983. 
ralidity  of  statutes  regulating  the  passage  tickets  of  conmion  carriers,  IV, 
{  5512. 
prescribing  the  size  of  type  in  which  the  conditions  of  such  tickets 
shall  be  printed,  IV,  S  5612. 
validity  of  Htatutea  imposing   penalties  for  delay  in  delivering   freight, 
IV,  i  5513. 
and  giving  exemplary  damages  for  such  penalties,  IV,  t  5613. 
power  of  railroad  companies  to  carry  beyond  their  own  line,  V,  |  5871. 
to  make  contracts  with  connecting  carriers,  V,  i  5872. 
to  what  extent  these  contracts  are  joint  obligations,  V,   S   5873. 
arrangements    for    operating    connecting    railways    as    one    line,    V, 
i  5873. 
farmer  carrying  other  goods  than  his  own  not  exempted  from  the  pay- 
ment of  tolls,  V,  i  &921. 
incorporated  common  carriers  cannot  go  into  the  business  of  buying  grain, 

V,  i  5954. 
liability  of  incorporated  carriers  for  fraudulent  bills  of  lading,  V,  t  6331. 
liable  to  exemplary  damages  for  wanton  expulsion  of  passengers,  V,  i  6390. 
or  for  expulsion  with  unnecessary  or  reckless  violence,  V,  i  63G0. 
but  not  for  expulsion  through  an  honest  mistake,  V,  j  6390. 
validity  of  statute   imposing  penalties  for  delay   in   delivering  freight, 
IV,  i  6513. 
and  giving  exemplary  damages  for  such  penalties,  IV,  f  6613. 
CABEIER8  OF  PASSENGERS, 

validity  of  statutes  rmilating  the  passage  tickets  of  common  carriers, 
IV,  i  5512. 
prescribing  tbe  sizf  of  type  in  which  the  conditions  shall  be  printed, 
IV,  I  5512. 
railway  company  liable  for  malicious  expulsion  of  passenger  by  its  ser- 
vants, V,  i  6304. 
UabSity  for  damages  for  wrongful  expulsion  of  passengars,  V,  |S  6307- 
6309. 
or  for  expulsion  with  unreasonable  or  excessive  violence,  V,  H  6307, 

6308. 
if  expulsion  wrongful,  motive  immaterial,  V.  i  6307. 
liable  for  expulsion  under  mistake  of  fact«,  V,  H  6307,  0308. 
not  liable  for  reasonable  exercise  of  force  where  passenger  wrong- 
fully resists,  V,  i  6308. 
liability  for  imprisoning  a  passenger  who  has  lont  his  ticket,  V,  S  6313. 
CASE, 

doctrine  that  special  action  on  the  case  lies  against  corporations  for  con- 
verting shares  of  members,  II,  %  2463;  compare,  IV,  j  4466. 
corporations   liable   in   common-law   action   of   trespass   on   the   case   est 
delicto,  ete.,  V,  g  6306. 

See  also  Tbesfabs  oh  the  Case. 
"CASES," 

meaning  of  this  word  in  the  constitution  of  the  United  Stat«a,  judicial 
power,  rV,  i  645S. 
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-  Am  office,  poiceta,  dutiet,  lutbilMea,  IV,  ft  473^ 

hit  office,  pouters,  status,  and  duties  in  yencroi,  IV,  H  4739-4771. 

hia  power  to  bind  the  bank  by  dectarationa,  statements  and  MtntM- 
sions,  IV,  It  4777-4785. 

hia  power  touching  negotiable  paper,  IV,  H  4780-4BO7. 

his  power   touching   certificates   of   deposit   OTid   the   cerlificalion   of 
checka,  IV,  H  4812-4820. 

hia  frauda  and  torts,  IV,  H  4824-482D. 
hia  status,  powers  and  duties  in  genial,  IV,  f}  4T3S-4771. 
his  appointment,  qualification  and  tenure  of  office,  IV,  i  4730. 
his  autliorit;  in  general,  IV,  S  4740, 
a  judicial  statement  of  his  ordinary  duties,  IV,  i  4741. 
vhether   the  directors   can   delegate   their   discretionary   powers   to  him, 

IV,  i  4743. 
bis  powers  luinisteriat,  not  judicial,  IV,  i  4743. 
his  duties  varied  by  UHaee,  general  or  special.  IV,  i|  4744,  4746. 

enlarged   by   spacial   usage  or   acquiescence   of   the   corporation,   IV, 
I  4740. 
statutory  limitations  not  construed  as  atiridgini;  his  implied  potrem,  IV, 

i  4747. 
his  power  to  borrow  money  and  iasue  evidences  of  indebtedness  therefor, 

IV,  i  4748. 
his  power  under  particular  resolutions  of  the  board,  IV,  j  4749. 
no  power  to  discharge  debts  without  payment,  IV,  i  4750. 

nor  to  release  indorsers  or  sureties,  IV,  i  4751. 

nor  to  compromise  debts  due  the  bank,  IV.  !  4752. 

nor  to  work  a  forfeiture  of  a  charter  of  the  bank,  IV,  f  4753. 

nor  to  make  contracts  outside  of  the  ordinary  business  of  the  bank, 
IV,  i  4764. 

nor  to  bind  the  bank  by  contracts  made  in  known  violation  of  his 
duty,  IV,  I  4755. 
hie  powers  touching  litigation,  IV,  |  4756. 

his  implied  power  to  appear  and  defend,  IV.  it   4750. 

no  authority  to  transfer  judgments.  IV,  |  4757. 
bank  may  sue  on  bills  drawn  in   his  favor,  as  "  John  Smith,  Cashier," 

IV.  i  4758. 
may  enforce  a  contract  drawn  in  his  favor  personally,  IV,  i  4759. 

aa  a  mortgage  made  to  him  in  his  own  name.  IV,  i  4750. 
whether  he  has  power  to  transfer  non-n^otiable  instruments,  TV,  i  4760. 
no  power  to  mortgage  real  estate  of  the  bank.  IV,  i  4761. 

nor  pledge  its  securities  or  credit.  TV.  i  4762. 
diarges  bank  by  the  payment  of  forged  checks,  notes,  etc..  IV,  f  4703. 
receive  payments  and  give  receipts,  IV.  j  4764. 
receive  special  deposits,  IV,  i  4765. 
transfer  shares  of  the  bank,  IV,  i  4766. 
when  delivery  to  him  is  delivery  to  the  bank.  IV,  i  4767. 
purchasing  on  his  own  account  the  property  of  the  bank,  IV,  |  4768. 
when  cannot  plead  statute  of  limitations,  IV,  {j  4769. 
his  ratification  of  the  acts  of  the  teller.  IV.  (  4770. 
how  sign  instruments  so  as  to  bind  the  bank,  IV,  |  4771. 
notice  to  the  cashier  of  a  bank  is  imputable  to  the  bank,  TV.  i  6229. 

his  knowledge,  when  imputable  to  the  bank,  TV.  i  5220. 
knowledge  of  cashier  who  acts  as  a  member  of  discount  committee  Im- 

puUblc  to  the  bank.  IV.  »  .%230. 
process  is  reiriilarh'  served  on  cashier  of  banking  corporation.  VT.  (  7fi22. 

commoxlv  designated   in  statutes  as  offlcer   to   receive  such   servioa^ 
VI.  I  7522. 
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dekntion  to  him  of  unlimited  diMretioD  to  discount  commerciftl  paper, 

ni,  f  3048. 
defalcation  of  cashier  not  prima  facU  evidence  to  charge  directors,  IV, 

1  4606. 
notes  and  bills  made  to  order  of  treasurer,  cashier,  etc,  effect  of,  IV, 

i  5151. 
indonaementa  \>j  bank  cashier,  IV,  E  5158. 
indorsements  to  bank  cashiem,  IV,  i  515I>. 
bank  may  sue  on  commercial  paper  made  payable  to  its  oaahiM:,  VI, 

t  7582. 
Am  potoer  to  bind  the  bank  by  declarations,  statements  ami  admissions, 

IV,  H  4777-4786. 
bis  declarationa,  when  and  when  not  binding  upon  the  bank,  IV,  f  4777. 
does  not  bind  bank  bj  statements  as  to  solvency  of  c:ustomers,  V,  i  6334. 
whether  his   acts  and  declarations  outside   the  bank   building  bind   the 

bank,  IV,  i  4778. 
when  release  sureties  by  giving  false  information,  IV,  i  4779. 
when  bind  the  bank  by  statements  made  before  sureties  sign,  IV,  i  47BO. 
when  release  debtor  by  giving  false  infonnation  as  to  payment  of  debt,  IV, 

I  4781. 
effect  of  his  giving  false  information  as  to  the  financial  standing  of  a 

customer,  IV,  i  4782. 
liability  of  the  bank  for  hie  fraudulent  representations,  IV,  {!  4783,  4784. 
Tiew  WDicb  confines  his  declarations  to  present  transactions,  IV,  |  4769. 
hia  powers  touching  negotiable  paper,  IV,  }}  4789-4807. 
his  implied  power  to  indorse  negotiable  paper  so  as  to  bind   the  bank, 

rV.  S  4789. 
hie  fanplied  power  to  transfer  the  negotiable  funds  of  the  bank  in  pay- 
ment of  its  debts,  rv.  5  4790. 
such  transfer  presumptively  valid.  IV,  i  4791. 

judicial  notice  taken  that  he  has  this  presumptive  power.  IV,  {  4791. 
extent  to  which  this  power  has  been  upheld,  IV,  i  4792. 
erceptional  view  that  he  has  no  such  implied  power.  TV,  %  4793. 
this  power  not  abridged  by  general  language  in  charter.  IV,  t  4795. 
his  implied  power  to  re-discount  negotiable  paper,  IV,  i  4794. 
his  implied  power  to  assign  stock  certificates,  IV.  t  4796. 
effect  of  an  indorsement  by  the  clerk  temporarily  acting  in  the  place  of 

the  cashier,  IV,  f  4797. 
cashier  no  power  to  indorse  his  individual  paper,  IV.  t  47S6. 

nor  draw  checks  officially  for  his  individual  debt,  IV.  f  4799. 
nor  for  the  accommodation  of  third  parties,  IV,  R  4800. 
whether  indorse  on  the  street  outside  of  business  hours,  IV,  8  4801, 
manner  of  making  big  indorsements,  IV,  0  4802. 
his  power  to  accept  negotiable  paper.  IV,  i  4803. 

no  power  to  accept  for  accommodation.  TV.  i  4803. 
his  power  to  sell  bills  of  exchange  and  indorse  them  to  transfer  them, 
IV.  i  4804. 
his  power  to  guarantee  such  bills,  IV,  (  4H05. 
liability  of  the  bank  for  his  fraudulent  indorsements,  IV,  S  4806. 
for  his  accommodation  indorsements,  IV,  i  4fiOB. 
for  his  negligent  indorsements  in  blank,  FV.  (  4807. 
Am  powers  touching  certificates  of  deposit  and  the  cerlifloation  of  oAmAc, 

IV,  a  4812-4820. 
may  issue  certificates  of  deposit,  IV.  i  4812. 
may  draw  and  sign  checks,  TV.  i  4813. 
his  power  to  certify  checks,  TV,  i  4814. 

meaning  and  effect  of  the  certffloation  of  a  cheek,  IV,  i  4814. 
this  power  judicially  established,  IV,  g  4815. 

bank  bound  by  hie  fraadulent  orer-oertillcation  of  checks.  IV,  t  4816. 
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cashier;  bunk  not    liable  where  check  hui  been  fraudulently  raised  either 
before  or  aft«r  certification,  IV,  J  4S17. 
what  circumHtanceB  will  apprise  the  holdn'  of  a  check  of  his  want  of 

power  to  certify  it,  IV,  i  4818. 
bank  liable  where  check  has  been  fraudulently  certified  by  its  teller 

for  hia  own  purposes,   IV.  §  4818. 
view  that  an  assistant  cashier  has  not  the  power  to  certify  checks,  IV, 
i  4H20. 
liability  of  the  bank  for  his  frauds,  IV,  i  4824. 

although  it  has  derived  no  benefit  from  the  fraud,  IV,  S  4824. 
not  liable  for  hia  frauds  when  he  is  acting  in  his  own  private  busineu, 
IV,  i  4824. 
liability  of  the  bank  for  his  ultra  vire»  torts,  IV,  J  4825. 

for  his  torts  committed  in  pursuance  of  authority  from  the  directors, 

IV,  S  4826. 
effect  of  ratification  of  his  ultra  vires  torts,  IV,  S  4825. 
bank  liable  for  subsequent  misapplication  of  money  received  1^  him 

for  a  third  person,  IV,  j  4826. 
liable  for  his  frauds  in  respect  of  paper  received  for  collection,  IV, 
i  4827. 
hia  liability  to  the  bank,  IV,  i  4828. 

for  failing  to  exercise  reasonable  skill,  care  and  diligence,  IV,  i  482S. 
th«  oathier-a  fraada  and  torta,  IV,  ii  4824-482B. 
not  liable  for  errors  of  Judgment,  IV,  S  4828. 
liable   for   permitting  over-draft,   IV.   i   4628. 
not  liable  unless  the  bank  has  suffered  damage,  IV.  i  4828. 
not  liable  for  the  defaults  of  his  subordinates.  IV,  i  4828. 
bank  cannot  retain  an  advantage  accruing  from  his  torts,  IV,   i   4829. 
cathier  of  other  corporatUma : 

of  a  oorporation.  is  its  treasurer,  IV,  S  4733. 

miscellaneous  holdinga   touching  the   civil   liability  of   cashiers,   IT, 
i  4733. 
of  manufacturing  corporation  no  power  to  compromise,  settle,  release,  etc, 
IV.  i  4987. 
CASUALTY  INSURANCE  COMPANIES. 

direct«ra  of,  empowered  to  moke  by-laws.  I.  |  902. 
CATTLE, 

cattle  infected  with  diseases  may  he  excluded  from  Um  state,  TV,  t  5487. 
state  cannot  prevent  transportation  of  all  cattle  Uirow  its  territory, 
IV,  i  5487, 
CATTLE  BREEDING  COMPANY, 

deemed  a  private  corporation.  I.  i  29. 

mandamus  to  admit  importer  to  membership,  I,  t  29. 
to  compel  registering  of  cattle.  T.  %  29. 
statutes  permitting  incorporation  of,  I,  t  138, 
CATTLE  GUARDS. 

validity   of    statute    compelling   railway    companies    to    maintain   cattle 
guards,  IV.  i  5504. 
CAVEAT  EMPTOR, 

no  warranty  of  title  at  receiver's  sales,  V.  |  7013. 
purchaser  takes  subject  to  what  lieTis,  V,  j  7013. 
CEMETERIES, 

land  may  be  condemned  for  public  cemeteries,  rv,  |  6509. 

but  not  for  private  cemeteries,  TV,  8  5599, 
when  court  will  not  order  a  sale  of  lands  conveyed  to  a  corporation  for  • 
burial  place,  V.  15818. 
when  wilt  not  compel  apeciflc  performance  of  a  contract  to  conv«T 
such  land.  V.  {  6818. 
right  to  remove  bodies  tntcnred  In  cemeteries,  V,  i  6820. 
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CEMETERIES—  (Continued). 

validity  of  Btatutw  contToUing  public  cemeteriea  with  a  view  to  the  public 
health,  IV,  I  5486. 

taxation  in  support  of  private  cemeteries  unconstitutional,  VII,  J  8304. 
CEMETERY  ASSOCIATIONS, 

«totut«8  permitting  incorporation  of,  I,  {  146. 

have  power  to  issue  negotiable  bonds,  when,  V,  f  6D60. 

oontTolled  by  the  legislature  with  a  view  to  the  public  health,  IV,  |  64S6. 
CEREMONY, 

bj-law  for  expuleion  of  laeniber  must  not  provide  for  ceremony  of  expul- 
sion involving  assault  and  batterv,  TV,  S  43B3. 
CERTIFICATE, 

of  o 


of  acknowledgment  of  corporate  deed,  IV,  j  5091. 
See  also  Rbceivxrb'  Cebtificateb, 
CERTIFICATE  OF  CONSOLIDATION. 

of  record  with  secretary  of  state, 

mandamua  to  compel  him  to  add  date  of  filing,  I,  i  327. 
certiflcate  must  comply  with  statute,  I,  t  327. 
CERTIFICATE  OP  DEPOSIT, 

liability  of  directors  under  statutes  for  debts  evidenced  by  certiflcat«s  of 

deposit.  III,  !  41B8. 
statutes  not  construed  as  taking  away  cashier's  power  to  issue,  FV,  I  4747. 
cashier  of  bank  has  power  to  issue  certlSeates  of  deposit,  IV,  t  4S12. 

Kwer  of  corporations  to  issue  certificates  of  deposit,  IV,  1  S762. 
FICATE  OF  ELECTION, 
dTect  of,  as  an  instroment  of  title  and  as  evidence,  I,  I  797. 
court  will  go  behind  in  qwj  tearranto  proceeding.  I,  i  767,  not«  3,  p.  696. 
is  documentary  evidence  of  corporate  existence,  VI,  f  T70S. 
eondosiveness  of,  when  issued  by  a  public  c^cial,  VI,  i  7709. 
CERTIFICATE  OF  INCORPORATION 

when  conclusive  as  to  the  fact  of  incorporation,  I.  if  248,  249i  VI,  f  7709. 
evidentiary  effect  of,  as  proof  of  corporate  existence  in  action  against 
shareholders.  III,  f  36B3. 
conclusiveness  of  recitals  in.  III,  t  3653. 
MrtiScate  of  corporate  ofBcer  that  capital  has  been  paid  in  —  evidentiary 
value  of,  in  actions  against  shareholders,  III,  |  3654. 
when  conclusive  evidence  for  shareholders,  III,  i  3654. 
certificate  of  public  ofiicial  to  the  same  effect  conclusive.  III,  {  3654. 

See  also  Abttcleb  ob  CkBrnrcATR  or  IncxtBPORATiOR. 

CERTIFICATE  OF  INDEBTEDNESS. 

issued  to  shareholders  for  tbeir  surrendered  shares,  on  reducing  capital, 
n,  i  2121. 
CERTIFICATE  OF  SHARES, 

nature  of  shore  certiftaatet,  II,  H  234S-2363. 

(uch  certiflcates  are  symbols  of  property,  II,  |  234B. 

not  in  the  nature  of  letters  of  credit,  II,  i  2349 ;  compare,  II,  H  2450,  2672. 

a  continuing  affirmation  by  the  corporation  of  the  title  and  interest  of 

shareholders,  II,  H  2360,  2782. 
liability  of  the  corporation  for  fraudulent  certificates,  II,  ||  2361,  2362; 
compare,  IV,  !  5116;  and  see,  II,  H  1490-1606,  as  to  fraudulent  issues 
and  overissues, 
share  certificates  not  negotiable,  II,  J  2363 ;  compare,  II,  ft  2414,  3241 ;  IV, 

I  47B6. 
are  subject  to  limitations  and  burdenH  created  by  general  laws,  11.  |  2354. 
conditional  share  certificates,  II,  {  23B6. 
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CERTIFICATE  OF  SHARES—  (Continued). 

reservation  of  lien  therein  in  favor  of  corporation.  II,  i  2355. 

conditions  precedent  before  unconditional  certificate  issued,  II,  i  &35S. 
validity  of  share  certiGcates,  II,  i  2356. 

where  ahares  have  been  assigned,  II.   i   2356, 

whether   invalid   certiQcate   HUstainable   on   footing   of   contract,   II, 

!  2356. 
where  fraudMlentIf'  issued  to  an  ofiScer  of  the  corporation  and  signed 
by  him,  II,  i  235G. 
right  of  shareholder  to  e.  stMre  certificate,  TI,  I  2357. 
when  pajment  a  condition  precedent,  II,  {  2367. 

contract  to  deliver  shares  not  a  contract  to  deliver   certificate,  II. 
i  2357. 
liability  of  corporate  officers  for  false  certiflcatea,  11,  g  2356. 
what  constitutes  an  issuing  of  share  certificates,  II,  g  23S0. 
certificate  creates  a  vested  right,  II,  %  2.100. 
cannot  be  impaired  by  a  by-Taw,  II,  i  ?"G0. 
effect  of  issuing  certificate  to  the  wrong  person,  II,  i  2361. 
improper   division   of    share   certificates   among   tiie   co-adventurers,    II, 

i  2361. 
interest- bearing  certiUcate  not  determined  by  laches,  11,  i  2363. 
various  holdings  relating  to  share  certificiitea : 
.,  —  in  a  non-existent  corporation,  void.  I,  i  66. 

BO  in  a  corporation  attempted  to  be  organized  at  a  meeting  outaide  the 

state,  I,  i  56. 
not  necessary  to  constitute  one  a  shareholder,  I.  i  1140;  VII,  f  6578. 
but  corporation  must  be  able  to  is^iie  one,  VII,  i  8588. 
circumstances  under  which  necessary,  I,  f  1141. 
written  agreement  necessary  to  make  one  a,  shareholder  If  no  certificate 

issued.  I,  g  1143. 
non-deliverv  of,  no  defense  to  action  tor  assessment,  I,  H  1140;  II,  1  1962; 

III,  a  3388.  3C3e. 
guaranty  of  paj'menl  of  interest  upon  shares  —  no  defense  to  action  for 

assessment.  II,  i!  1963;  and  see  Pbeferbed  Shabes. 
acceptance  of.  is  a  ratification  of  an  agreement  to  take  shares,  I,  f  1187. 
"  issue  of  ahares  "  in  a  statute  means  issues  of  certificates,  I,  |   1225. 
doctrine  that  fraudulent  share  certificates  are  misrepresentations  to  tin 
general   public.  II,  |   1500;   compttre.  II.  jtS  1471,  1472. 
comments  on  the  contrary  view  in   Mechanics'   Bank  v.  New  York, 
etc..  R.  Co.,  II,  i   1501. 
effect  of   recital   in  share  certificate   that   shares   are   "  fully   paid,"  II, 

S  1583. 
of  preferred  shares  whether  a  certificate  of  etock  or  of  indebtedness,  II, 

S  2277. 
equitable  lien  in  favor  of  corporation  arising  from  language  of  the  share 

certificate,  II,  i  2322. 
such  certificate  a  continual  afiirmation  of  ownership  of  shares,  II,  f  23ZS. 
creating  an  estoppel  against  the  corporation.  II.  f  2322. 
construction  of  language  of  such  certificate  creating  such  lien,  II, 
i  2323. 
issue  of  new  certificates  not  necessary  in  transferrinff  shares,  II.  %  2377. 
Ill,  i  3305:  compare.  II.  H  2368.  2398.  23Bfl. 
surrender  of  old  certificates  not  strictly  necessary,  11.  ii  2378,  25B5! 

III.  S  .3305. 
old  certiflcafe  if  taken  up  must  be  properly  indorsed.  11,  R  2379. 
HgTits  of  holders  of  unregistered  share  ecitiflcates,  II,  SS  2397-2405;  and 

see  Transfers  of  Shares. 
assignment  of  certjfleate,  effect  of,  in  executing  an  agreement  to  sell  the 
shares.  II,  i  2394. 
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CEHTIFICATE  OP  SHARES—  {Continued). 

eompelliiiK  corporation  to  issue  certificate  vhere  one  has  been  wrongly 

issued  in  lieu  trf  one  reported  lost,  II,  |  2420. 
rights  of  holder  of,  under  hd  invalid  issui;  of  shares,  II,  i  2043. 
lisue  of  new  certificate  where  oid  one  lost,  II,  i  2044. 

corporation  nrny  exact  bond  of  indemnity  in  such  cases,  11,  |  2044. 
duties  and  responsibilities  of  corporstion  in  such  cases,  II,  H  2616- 
2S25;   and  se«  TRANarEBS  of  Shabes. 
niit  in  equity  to  determine  conflicting  equities  of  holders  of  duplicate 

■hare  certificates,  II,  g  2046. 
BO  sensible  distinction  between  conversion  of  certiflca.te  and  conversion 

of  shares,  II,  i  2451 ;  compare,  II,  Sg  2476,  2652. 
Tiew  that  a  conversion  of  the  certificate  is  a  conversion  of  the  shares, 

II,  !l  2452,  24G3. 
view  that  there  may  be  a  conversion  of  the  certificate  though  not  of  the 

shares,  II,  i  2454. 
trover  lies  for  a  conversion  of  the  certiflcete,  II,  I  24S6. 

view  that   it  lies  only  for   the  certificate  —  not   for  the  shares,  II, 
i  24G6. 
measure  of  damages  in  actions   for  conversion  of  share  certificates,  II, 
i  2476. 
actual  damages  and  not  value  of  shares  recoverable,  II,  i  2477. 
not  n^oUable,  II,  H  2363,  25S7;  compare,  II,  H  2414,  2516,  2572,  2636. 
UH«^  r^arding  them  negotiable  not  good,  II,  {  258Si  compare,  II, 

f  25IG. 
but  are  quasi-neffotiable,  II,  i  2689. 

grounds  upon  which  the  courts  uphold  their  semi-negotiable  quality, 
II,  I  2590. 
view  that  purchaser  ti^ee  only  title  of  his  vendor,  II,  S  2501. 

this  view  illustrated.  II,  S  2SB2. 
contrary  view  where  the  certificate  is  delivered  with  blank  power  of  at- 
torney, etc.,  II,  i  2693;  compare,  11,  H  2353,  2396,  2300. 
exception    that    corporation    estopped    to    deny    validity    of    certificates 
formallv  issued,  II,  H  2595,  2732;   and  see,  II,  1  2350;   compare,  II, 
g  24S0.' 
must  be  surrendered  before  transfer  of  shares  registered,  II,  IS  2601,  2602; 

compare,  II,  i  2596. 
new  certificates  issued  without  taking  up  old  ones  invalid,  II,  i  2503. 
eertiScate  need  not  be  presented  in  order  to  draw  dividend,  TI,  j  2504. 
distinction  between  the  right  to  shares  and  the  right  to  certificates  of  a 

particular  number,  II,  |  2642;  compare,  II,  H  2451,  2476. 
pledfi^ee  or  trustee  not  bound  to  hold  the  identical  certificates,  II,  H  2643, 

2044,  2845;  contra,  II,  S  2851. 
duties   and   responsibilities   of   corporation   where   certificates   have   been 

lost  or  stolen,  II,  {{  2616-2525 ;  and  see  Tkansfkrs  or  Shabes. 
statute  of  New  York  giving  remedy  for  procuring  duplicate  certificate 

in  case  of  toss  of  original,  II,  H  2523,  2324,  2526. 
transfers  of  shares  under  general  power  of  attorney  without  blank   in- 
dorsement on  certificate,  II,  I  2506. 
validity  of  by-laws  restraining  transfers  except  upon  surrender  of  certifi- 
cate, II,  i  2606. 
illustration  of  the  rule  that  a  transferee  demanding   recognition   must 

present  certificate,  II,  £  2607. 
liability  for  issuing  new  certificate  where  trustee  transfers  in  breach  of 

his  trust,  II,  i  2541 ;  and  see  TBAwsrans  of  Shabes, 
liability  of  corporation  tor  issuinp  new  certificates  to  pretended  transferee 
in  case  of  forgery,  II,  fil  255 .'5-25 tl !> r  and  see  Tra^isfebs  of  Shabeb. 
liability  for  recognizing  forged  i^ldol^ement  upon,  II,  |  2656. 
affect  of  a  pledge  of  such  certificate,  II,  i  2607. 
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CERTIFICATE  OF  SHAKES—  (Continued). 

piuchaser  not  bound  to  look  beyond  face  of  certiAcftte,  II,  |  26M. 

rule  limited  to  ctMsa  wbere  certificate  Iuls  been  issued  by  autboriud 
officer,  II,  I  2e00. 
taxation  of  corporate  property  represented  by  interest- bearing  stock  cer- 
tificates, II,  i  2908. 
in  case  of  certificate  moJcing  shares  transferable  on  its  face  —  oorpora- 

tioD  waives  right  of  a  lien.  Ill,  {  3244. 
tender  of  share  certificate  not  necessary  to  charge  stockholder  in  favor 

of  creditor.  III,  i  3388. 
not  necessary  to  aver  issue  and  delivery  of  certificate  in  action  to  charge 

stockholder,  III,  i  3G3U. 
reception  of  share  certificate  evidence  of  beii^;  a  stockholder.  Ill,  *  .ISnl. 
right   of  action   by   subscriber   against   corporation   for   refusing  him   • 
share  certificate,  IV,  t  4458. 
assumpsit  for  the  value  of  the  shares,  IV,  i  44S8. 
action  for  damages,  as  for  a  convereioa,  IV,  i  44C8. 
issued  share  certificate  not  necessary  to  foake  him  a   shareholder,  IV, 

S  4466. 
implied  power  of  the  cashier  of  a  bank  to  assign  its  share  certificates, 

IV,  %  4786. 
error  in  distinguishing  number  of,  not  material  on  question  of  liability 

of  transferee.  Ill,  |  3304. 
not  necessary  that  new  certificate  should  issue  in  order  to  make  transferee 

liable.  III,  t  3305. 
implied  power  of  the  cashier  o(  a  bank  to  aseign  its  share  certificates, 
IV,  I  4706. 
"  CERTIFICATION," 

of  shares  under  English  custom,  II,  |  2408. 
CERTIFICATION  OF  CHECKS, 

is  merely  the  ciTtiflcstion  of  the  genuinencM  of  the  signature  and  that 

the  drawer  has  sufficient  funds  on  deposit  to  meet  it,  IV,  i  4817. 
liability  of  bank  for  certification  of  check,  by  its  teller,  IV.  i  4837. 
power  of  the  president  of  a  bank  to  certify  checks,  IV,  j  4640. 
cashier  of  bank,  whether  power  to  certify  depositor'a  checks,  IV,  f  4813. 
his  power  to  certify  checks  generally  construed,  IV,  i  4814. 
this  power  judicially  established.  IV.  E  4816. 

bank  bound  by  fraudulent  over-certification   of  checks,   IV,  f  4816. 
not  liable  in  case  of  check  fraudulently  raited  either  before  or  after 

certification,  IV,  j  4817. 
what  circumstances  will  apprise  holder  of  want  of  power  to  certify. 

IV,  i  4818. 
bank  liable  where  check  fraudulently  certified  by  its  teller  for  his 

own  purposes,  IV,  S  4819. 
view  that  the  assistant  cashier  has  not  the  power  to  certify  checks, 

IV.  i  4820. 
r  of  bank  teller 
CERTIFIED  CHECKS, 

Snyment  for  shares  by  giving,  II,  f  16S6. 
lORARI, 
to  review  proceedings  to  remove  corporate  officer,  I,  i  825. 
not  an  adequate  remedy  to  contest  right  to  corporate  office,  I,  f  761. 
CESS.^TION  OF  BUSINESS, 

cessation  of  active  business  not  necessarily  a  dissolution,  V,  H  6663,  6664. 
CESTUI  QUE  TRUST. 

when  not  liable  as  shareholder.  III,  |  3203. 

need  not  be  joined  with  trustees  in  creditors'  suit  against  stockholders, 
III,  t  3488. 
CHAMBERS  OF  COMMERCE, 

■tatutes  permitting  incorporation  of,  I,  f  146. 
7454 


DiB.1izedOyGoO<^lc 


INDEX.  Ohamperty— Cb&rtan 

CHAMPERTY, 

relation  of  rule  of  the  state  courts  with  n^;anl  to  stockbolders'  suit,  to 
the  rule  agaJnat  champertj'  oud  maiutenaiice,  IV,  |  4571. 
CHANCERY  PRACTICE, 

whether  actions  to  wind  up   insolvent  corporatioqa   brought   by  bill  or 

peUUoD,  V,  I  eses. 

CHANGES, 

in  the  purpoue  of  the  corporation  what,  release  aubacribers  to  ahares,  I, 

H  S6,  et  geq.,  1267-1299. 
in  route,  location,  termini,  etc.,  considered  as  a  defense  to  actions  for 
asseesmentB.  II,  f|  1S8I,  1992;  and  see,  I,  f  66,  et  seq.,  %  1266,  et  »eq. 
what,  will  release  dissenting  subscriber  and  what  not,  1,  3|  74,  77,  1265, 
1286,  1287,  1286. 
CHANQE  OF  NAME.     See  Names  or  Cobporatiohs,  I,  H  82,  267,  Z6B,  2S». 
effect  of  change  of  name  of  corporation  on  mode  of  bringing  actions,  VI, 

I  76D9. 
changing  the  name  of  a  corporation  bo  ss  to  infringe  the  name  of  an  azist- 
ing  corporation  not  permitted,  VI,  f  6187. 
CH.tNGE  OF  VENUE, 

in  the  case  of  actions  against  corporations,  VI,  i  7434. 
CHARGES, 

reinitiation  by  the  state  of  tolls  and  charges  of  corporations  engaged  in 
employments  affected  witli  a  public  interest,  IV,  g|  6530-6561;  see  also 
Tolls  ahd  Chabobh. 
CHANGING  ORDER, 

actions  for  transfers  in  contravention  of  a  charging  order,  II,  |  2787. 
CHARITABLE  CORPORATION, 

H-hen  deemed  a  public  and  when  a  private  corporation,  I,  i  26. 
visitorial   power  of  the   state  over,  IV,  J  0474. 

chaTt«*s  of,  protected  by  contracts  under  the  constitution  of  the  United 
States,  IV,  H  5384-5388. 
CHARITABLE  SOCIETIES, 

statutes  permitting  incorporation  of,  I,  i  176. 
CHARITABLE  TRUSTS, 

jurisdiction  of  equity  to  superintend,  IV.  i  5474. 
CHARITIES, 

negligence  of  corporations  created  for  the  maintenance  of  public  ehariUM, 
V,  !  6364. 
CHARTER  DAY, 

stockholders  may  ratify  mortgages  not  made  on  charter  day,  V,  C  6183. 
CHARTERS, 
various  holdings  on  the  subject  of  corporate  charters: 
creation  of  corporations  by,  I,  {g  3&-43. 
theories  as  to  when  charters  take  effect,  I,  j  40 

when  take  effect  "  ipso  facto  et  eo  instant*,"  I,  J  40. 
creation  of  corporation  by  reference  to  another  act,  I,  8  41. 
Wislative  deviation  from  rules  of  the  common  law,  I,  i  42. 
who  included  in  the  word  "  associates,"  I,  K  43,  730, 
bow  legislative  grant  made  and  corporation  organized,  I,  Sf  44,  706,  1204, 

1226. 
when  charter  provisions  deemed  a  substitute  for  provisions  of  a  general 

act,  I,  i  46. 
acceptance  of.  I,  fS  52-63;  and  see  Acceptance  op  Chartebs. 

refused  when  they  contain  powers  to  confer  collegiate  d^rees,  I,  i  119. 
refused  for  a  mutual  marriage  beneHt  association,  I,  t  120. 
refused  because  not  written  upon  a  sinple  piece  of  paper.  T,  i  122. 
charters  granted  by  court  under  t  1076,  Georpn  Code,  I,  g  123. 
referring  application  to  an  amicus  curiae,  I,  J  124, 
Bc  appeal  from  decree  refusing  charter,  I,  I  126.  ' 
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•vendment  of  ch&rtera  by  the  judicial  raorta,  I.  |  126. 

what  bodj  assent  to  each  amendtnenU,  1,  %  127 ;  and  compare,  I,  i  66. 
granted  bj  the  Judiciiil  courts,  I,  fig   110-127. 

conatitutionalitj  of   etatuted   devolving  upon  the  oourts   the  power 

to  create  corporations,  I,  ji  36.  110,  643,  644,  646,  note  4. 
objects  for  which  the  courts  niaj  grant  charters  in  Pennsylvania,  I, 
!  111. 
proceedings  to  obtain  such  charters  must  be  public,  I,  f  112. 
requiaites  of  such  charters,  in  order  to  obtain  judicial  approval, 

I.  i  113. 

requisites  under  Pennsylvania  act  of  1374,  1,  {  114. 
reasons  for  which  such  charters  have  been  refused,  I,  |  115- 
r^used   when   they   contain   an   indefinite   power    to   expel 

members.  1,  H  116,  117. 
refused    when    they    contain    powers    not    specified    in    the 
statute,  I,  i  lis. 
what  constitutes  the  charter,  where  corporation  organized  under  a  general 

statute,  I,  {  216. 
distinction  between  user  under  special  charters  and  ooinpliance  with  con- 
ditions under  general  law,  I,  g  222. 
effect  of  renewal  of,  1,  |  255. 

expiration  of  —  oonstitDtional  proviaions,  I,  |  550. 
not  to  l>e  extended  by  legislature — constitutional  provisions,  I,  f|   542, 

577. 
exemptions  in,  from  the  operation  of  general  laws  —  validity  of,  I,  |  657. 
by-laws  must  not  be  contrary  to,  I,  H  1012,  1111. 

cannot  enlarge  or  restrict  charter  rights,  1,  f|  1012,  111), 
to  be  construed  by  the  court  —  not  by  the  jury,  I,  {  1237. 
conditions  imposed  by,  enter  into  share  subeeription,  I,  H   1391,   1137; 

II,  I  1305. 
effect  of,  as  evidence  that  persons  named  therein  were  members  at  date  of 
organization,  II,  {  I03B. 
e^dence  of  assent  of  such  persons,  II,  i  1037. 
of  a  Louisiana  corporation,  cannot  create  lieu  in  favor  of  corporation  on 

shares,  II,  g  2504. 
provision  of,  restraining  transfers  of  shares  by  shareholders  indebted  to 

corporation,  III.  f  3235. 
general  language  in  bank  charter  not  construed  as  abridging  the  implied 

powers  of  the  cashier,  IV,  g  4795. 
corporation  estopped  from  denying  validity  of  provisions  in  ita  charter, 
IV,  g  5257. 
accepts  charter  as   whole.   IV.   g  5257. 

cannot    attack    the   constitutionality   of    particular    provisions.    IV, 
g  5257. 
liabili^   of   estate   of   deceased    shareholder   for   debts   contracted    after 
his  death,  when  charter  has  been  extended.  111,  g  3322. 

S>cial  statutes  limiting  loans.  III,  g  4265. 
ect  of  the  repeal  of  a  corporate  charter,  V,  gg  6748,  «749. 
actions  on  clauses  of  charters  lie  against  corporation,  TI,  g  T404. 
when  a  private  act.  must  be  pleaded  and  proved.  VT.  f  7621. 
an  evidentiary  document  in  proving  corporate  existence.  VI,  g  7690. 
when  judicial  notice  taken  of  it  and  when  not.  VI.  gg  TftOO-7692. 
I^-Uws  of  building  and   loan  associations   must   conform   to   charter  or 

governing  statute,  VII,  g  8768. 
interpretation  of  corporate  charters,  IV,  gg  6656-5691. 
general  principles  of  interpretation.  IV.  t  5656. 

courts  poeeesa  no  legislative  power,  IV,  {  5656. 

endeaTor  to  ascertain  the  true  meaning  of  statutes  as  discovered  in 

the  words  employed,  IV,  g  6656. 
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general  principle,  conBtruction  ia  a  building-up  of  deficienciea,  IV,  |  6666. 
interpretation  U  to  ascertain  the  meani:^,  IV,  S  GSfiO. 
English  precedents  not  helpful  in  interpreting  American  charters, 
IV,  I  5656,  noU. 
iTords  io  have  their  natural  and  ordinary  meaning,  IV.  ff  5657,  5658. 

when  the  office  of  construction  comes  in,  IV,  j  6657. 
what  is  meant  by  the  strict  construction  of  grants  of  power  to  corpo- 
rations, IV,  i  6657. 
charters  construed  most  strongly  in  favor  of  the  public,  IV.  |  665S. 
doubtful  and  ambiguous  clauses  interpreted  in  iavor  of  the  st«te,  IV, 

f  6659. 

but  not  unreasonably  so,  IV,  i  6660, 
judicial  expressions  of  this  rule,  IV,  i  5661. 

articles  of  association  peculiarly  subject  to  this  rule,  IV,  i  6650. 
the  same  rule  where  the  question  involves  the  righte  of  third  persons, 
iV,  S  5662. 
as  where  authority  is  given  to  enter  upon  the  land  of  private 

owners,  IV,  £  6662. 
the  same  rule  in  case  of  conflicting  grants  —  subsequent  grant 
strictly  construed,  IV,  S  6662. 
whether   express   words   are   necessary   to   impair   the   privitwes    of 
others,  IV,  g  6663. 
rule  where   the  question   involves  conflicting   rights   of   different   corpo- 

raUous,  IV,  |  5664. 
conflicting  provisions  to  be  harmonized  if  possible.  IV,  i  6665. 
exceptions  interpreted  so  as  not  to  destroy  the  grant,  IV,  I  5666. 
many  illustrations  of  this  rule  of  interpretation,  IV,  g  6666. 
interpretation  of  saving  clause  repugnant  to  the  body   of  the   act,   IV, 

fg  S667,  5666. 
conditions  expressed  exclude  those  not  expressed,  IV.  g  666S. 
grants  of  exclusive  privileges   not   implied   from  general   language,   IV, 

g  6670. 
general  words  construed  in  subordination  to  ^neral  laws,  IV,  S  6671. 
powers  granted  to  he  exercised  for  the  public  good  are  imperative,  IV, 
g  6672. 
in   such   cases   the   word   "  may "    construed   to    mean    "  shall "    or 
"  must."  IV,  g  5672. 
when  grants  in  praeBenti  are  interpreted  as  promises  to  grant,  IV,  g  5673. 
restrictive  provisioTis  which  are  deemed  directory  merely,  IV,  g  5674. 
not  oonstrued  retroactively  or  as  impairing  vested  righto,  IV,  g  66T5. 
bat  l^islature  may   pass   acts   releasing   pei^ties   accruing   to   the 
public,  IV,  g  5676. 
application  of  the  rule  that  words  are  to  be  taken  in  the  strongest  sense 

•gainst  the  party  usiue  them,  IV,  9  667T. 
general  provisinns  of  law  have  no  effect  upon  subsequent  special  charters, 
IV,  g  6878. 
in  compliance  with  the  maxim  generalia  »peoialibua  turn  derogant, 
TV,  g  5679. 
special  charter  provisions  not  repealed  by  subsequent  geueral   laws,  IV, 
g  6670. 
in  obedience  to  the  same  maxim,  IV,  g  56T9. 
repeals  by  implication  not  favored.  IV,  g  66S0. 

statutes  must  be  irreconcilably  inconsistent,  IV,  g  6680. 
statute   which   covers   the   whole   subject   repeals   earlier   statute   by 
implication,  IV,  g  66S0. 
provisions  in  derogation  of  the  common  law  strictly  construed,  IV,  )  5681. 
illustrations   in   case   of   statutes   imposing   individual    liability   for 

debts  of  corporation.  IV.  g  5681. 
this  doctrine  criticised,  IV,  i  5681. 
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in  what  respect  charters  construed  liberally,  IV,  t  6682. 

whether  legislatiTe  history  examJDed  is  the  construction  of  charten,  IV, 

i  seas. 

effect  of  the  maxim  communit  error  facit  jut,  IV,  1  5684. 

conditions  precedent  must  be  performed  or  waived,  IV,  %  S686. 

what  powers  are  included  in  particular  grants  —  many  illustrations,  IV, 

I  56S6. 
what  powers  not  included  in  particular  grants  —  illustrations,  IV,  |  5687. 
construction  of  particular  words  and  phrases,  IV,   f   5688, 
case  in  which  the  word  "  person  "  is  construed  to  mean  "  ooiporation," 

IV,  i  5689. 
interpretation  of  other  words  and  phrases,  IV,  f  6690. 
construction  end  effect  of  certain  amendments,  IV,  I  6691. 
reoent  deciaiont  on  proourtnj;  the  charter  and  orgainxing  the  corporation, 

VII,  «  8160-8174. 
acceptttnce  of  the  charter  or  grant  of  franchises  necessary,  VII,  I  8160. 
how  made  and  evidenced,  VII,  \%  8160,  8161. 
until  tendered  and  accepted  may  be  withdrawn,  VII,  J  8161. 
infants  as  incorporators,  VII,  §  8162. 
married  women  as  incorporators,  VII,  i  8163. 
when  chartara  refused  to  aliens,  VII,  g  8164. 

organization  of  "one  man"  and  "two  men"  companies,  VII,  {  B165. 
charters  refused  because  containing  unlawful  provisions,  VII,  {  8166. 
various   defects   in   applications   for   which   charters   for   ideal    purposes 

have  been  refused,  VII,  i  8168. 
various  defects  in  applications  for  charters  for  business  purposes,  VII, 

i   8169. 
chartering    corporations    with    franchises    that    conflict    with    exclusive 

franchises  already  granted  to  others,  Vll,  {  8170. 
clerical  form  of  the  application  for  a  charter,  how  written  and  put  to- 
gether, VII,   i   8172. 
amending  applications  for  charters,  VII,  %  8173. 
when    rehearing   of   application   denied   after    being   once   refused,   VII, 

i  8174. 
prohibiting  use  of  the  English  language,  refused,  VII,  fi  SIOT. 
amendment  of,  VII,  H   8177-8181. 

when  substantial  change  in  corporate  object  not  permitted  by  an  amend- 
ment.  VII,   I   8179. 
when  refused  by  reason  of  similarity  of  names  to  existing  bodies,   VII, 

g  8183,  et  seq.;  and  see  Names  op  CoRPOllATlo^s. 
attempted  distinction  between  corporations  created  by  special  charters  and 

those  formed  under  general  laws,  with  respect  to  the  protection  of  a 

corporate  name  in  equity,  VII,  i  8201, 
power  to  make  contracts  extending  beyond  expiration  of  charter,   VII, 

i  8373. 
as  to  the  power  to  alter  or  repeal  special  charters.     See  AUBirDUERT  OF 

Charteub. 
CHARTER  MEMBERS, 

are  liable  for  calls,  when,  VII,  |  8664. 
CHATTETj  MORTGAGES, 

whether  holder  of,  has  a  remedy  in  equity,  V,  |  6664. 
whether   mort^af^es  of   rolling   stock  and  other   personal   proper^   must 
be  executed  in  conformity  with  the  general  law  of  the  state  relating 
to  chattel  mortF^ages,  V,  i  6186. 
conflict  of  judicial  opinion  of  this  subject.  V,  S  6186. 
whether  affidavit   of  good   faith   required  by  local   statute  must  be 

made.  V,  S  6186. 
effect  of  failure  to  profess  that  mortgage  is  made  on  behalf  of  corpo- 
ration, V,  I  6186. 
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CEIECEB, 

pover  of  the  preflident  of  a  book  to  certify  checks,  IV,  |  4640;  and  see 

CBBTtncATion  OF  Checks. 
bank  cashier,  no  power  to  draw  checlcs  for  hie  individual  debt,  IV,  i  4T9ik.' 
cashier  of  bank  haa  power  to  draw  and  etgn  checke  binding  the  bank,  IV, 

I  4613. 
forma  of  checks  wliicb  import  corporate  liability,  IV,  I  5150. 
CHILDREN, 

etatutes    permitting   formation   of   corporations   to    prevent   cruelty    to, 

I,  %  160. 
CHINIZSE  LABOR, 

corporations   not  to   be  allowed   to  emplt^  —  constitutional   prohibition, 

CHOSES  IN  ACTION, 

corporate  shares  are,  I,  i  lOTO. 

what  choaes  in  action  pass  to  receiver,  V,  g|  6956,  0961. 
CHURCH  CORPORATIONS, 

cannot  raise  money  by  public  excursions,  IV,  i  5710. 

appointment  of  receiver  where  a  church  corporation  is  dissolved,  V,  i  6832. 
CHURCHES, 

statutes  permitting  incorporation  of,  I,  (  176. 
CIRCULATING  NOTES, 

taxing  circulating  notes  of  national  banks  in  the  hands  of  their  owners, 

II,  I  2869. 

provision  in  bank  charter,  that  its  circulating  notes  shall  be  l^fal  tender, 

protected  as  a  contract,  IV,  1  6397. 
statutory  prohibition  against  issue  of,  IV,  f  6731. 
damages  against  banking  corporations  for   non-payment  of  their  clrcu- 

latinR  notes,  IV,  |  6764. 
of  insolvent  national  banks,  redeemed  by  Comptroller  of  Currency,  VI, 
S  7315. 
CmCUMSTANCES. 

ratification  may  be  inferred  from  circumstances,  IV,  S  62S0. 
CIRCUMSTANTIAL  EVIDENCE, 

doctrine  that  the  fact  of  agency  is  provable  by,  XV,  J  OlOT. 
resorted  to,  to  prove  contracts  made  by  corporations,  IV,  |   5182. 
notice  to  corporate  ofl^rs  or  agents  may  he  proved  by  circumstances, 

IV,  f  5238. 
ratification  may  be  proved  by,  IV,  S  6286. 

to  warrant  exemplary  damages  positive  proof  of  malice  or  oppression  not 
necessary,  V,  i  0382. 
evidence  may  be  circumstantial,  V,  i  63S2, 
"CITIZENS," 

doctrine   that  corporations   are  "  citizens "   within   the   meaning  of   the 
federal  Constitution  and  Judiciary  Act,  I,  {  12i  VI,  U  7447-7458;  and 
see  JuRiBDicTioN. 
rule  as  to  citizenship  where  a  corporation  is  created  by  the  concurrent 

legislation  of  two  states,  VI,  S  74ii2. 
corporation  is  not  a,  for  purpose  of  enjoying  privileges  and  immunities 
of  citizens  in  the  several  states,  I,  i   12. 
CITIZENSHIP, 

distinction  between  the  citizenship  and  residence  of  a  corporation,  I,  §  692. 

can  only  be  a  citizen  of  the  state  creating  it.  I.  i  692. 
of  corporations  tor  the  purpoaea  of  federal  jurisdiction,  VI,  H  7447-7458. 
of  pnrties   in   si'tions  by  or  against   receivers  with  reference  to   federal 

jurisdiction,  V,  !  QBSS. 
of  corporation,  how  averred  to  show  federal  jurisdiction  in  actions  for 

assessments.  II.  I   1834. 
doctrine  that  "  inhabitancy  "  and  "  citizenship  "  are  identical,  VI.  i  7486. 
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allegation  of  citizeoBhip  of  corporation  for  purpoMS  of  federml  jurisdie- 

Uon,   how   made,  VI,   i   7633. 

CIITIES, 

charterB  of,  not  protected  as  contracts,  IV,  H  6382,  S383. 

exception   to  this  rule  where  such  corporations  hold  property   in   a 
private  capacity,  IV,  f  5383. 
right  of  toll-road  companies  to  exact  talis  within  the  limita  of  cities  ajid 
towns,  V,  i  5927. 
CITY  WARRANTS, 

power  of  BavingB  banks  tc  hold  city  warrants,  V,  i  6946. 
CIVIL  ENGINEER, 

of  railroad  company,  power  to  hire  help,  IV,  S  4985. 
CIVIL  INSTITUTIONS, 

remain   under  governmental   control,  whether   incorporated  or  not,   VII, 

i  8143. 
distinction  between  eleemoeynary  and  civil  institutions  with  reapect   to 
the  visitorial  power,  VII,  g  8147. 
CIVIL  PROCEEDING, 


r  proceeding,  V,  i  8791. 
whether  information  should  be  framed  aa  a  civil  or  a  criminal  plead- 
ing. V,  i  6792. 
CIVIL  REMEDIES, 

statutes  making  embezzlement  of  corporate  funds  a  felony,  but  not  merg- 
ing civil  remedies,  IV,  i  5002. 
CIVIL   WAR, 

constitutional    provision    saving    corporate    rights    arising    during    the, 
I,  S  661. 
CLAIMS, 

directors  cannot  buy  up  demands  against  the  corporation  at  a  discount 
and  prove  them  for  the  full  amount,  III,  E  4040. 
but  may  recover  the  amount  expended  in  such  purchase.  III,  {  4041. 
treasurer  no  implied  power  to  release  claims  of  the  corporation.  IV,  i  4717- 
presented  to  receiver  of  insolvent  insurance  company,  VI,  §  7229. 
proceedings  where  he  disallows  claims,  VI,  f  7221). 
authorized  by  court  to  compromise  claims,  VI,  f  7230. 
notice  to  creditors  of  national  banks  to  present  claims  to  receiver,  VI, 
fi  7307. 
proof  of  such  claims  by  creditors,  VI,  g  7308, 

as  to  proving  claims  before  receivers,  see  Recbivebs. 
CLERGYMAN, 

when  exempt«d  from  the  payment  of  tolls,  V,  i  5921. 
CLERK, 

indorsements  by  clerk  temporarily  acting  in  the  place  of  the  cashier,  IV, 

i  4797. 
notice  to  mere  clerk  not  generally  notice  to  corporation,  TV,  £  6233. 
when  not  a  proper  agent  upon  whom  process  can  be  served,  VI,  i  7524. 
service  of  process  on  the  mere  clerk  of  a  foreign  corporation,  VI,  i  8044. 
CLOUD  UPON  TITLE. 

cancelling  a  deed  which  is  a  cloud  upon  the  title  of  the  corporation.  IV, 

I  4568, 

cancelling  such  deed  when  made  by  all  the  directors,  unofficially,  but 
not  when  made  by  one  who  in  sole  owner  of  all   the  shares,  IV, 

II  4556. 

cancellation  of  an  isauc  of  spurious  stock  which  is  a  cloud  upon  the  title 
of  the  corporation.  V.  j  C33.5. 
CLUBS, 

expulsion  of  members  for  conduct  injurious  to  the  character  and  interests 
of  the  club,  I,  S  862. 
7460 


DiB.1izedOyGoO<^lc 


INDEX  Cluba-GolUtana  atUdk 
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expolsion  of  members  for  offensee  against  other  members,  I,  t  868. 
proceedingB  to  espel  memberB  ~  courts  do  not  ait  as  courts  erf  mdwI 
from,  1,1  S18;  III,  {   MOO. 
not  BuScient  that  the  decision  was  contrary  to  reason,  I,  t  619. 
bj-lawB   of   aocial   clubs   expelling   members   for   disorderly   conduct,   IV, 

by-laws  of  merchants'  exchanges  expelling  members   for   non-compliance 

with  their  contracts,  IV,  g  4395. 
personal  liability  of  members  of  associationa.  clubs,  etc.,  IV,  f  £167. 
COLLATERAL  AGREEMENTS, 

varying  contract  of  subscription  rejected,  II,  |  1316. 
evidence  of,  admissible  to  prove  fraud,  II,  i  1318. 
with  third  persona  inducing  contract  of  subecription  do  not  reletue  sub- 
scriber, II,  i  1316. 
but  evidence  of,  admissible  to  show  fraud,  II.  it  1310. 
for  the  payment  of  shares  in  property,  11,  H  1611-1614. 
releasing  shareholders,  invalidity  of,  II,  {   1513;  see  also  Secbbt  Aobeb- 


COLLATERAL  ATTACK, 

by  shareholders  upon  judgment  against  corporation.  Ill,  H   3392-3409; 

and  see  Judokehts. 
title  to  corporate  office  cannot  be  iropeeched  collaterally,  III,  |  3SD7. 
whether  the  exixtence  of  corporate  franchises  can  be  challenged  oollkter- 
ally,  IV,  i  5340. 
effect  of  possession  of  such  franchises,  IV,  i  6340. 
possession  evidence  of  title.  IV,  J  5340. 
especially  long  and  unchallenged  posseasion.  IV.  f  6340. 
power  of  corporation  to  hold   land   cannot  be  attacked   collaterally,   V, 
f  5799. 
but  only  by  the  sUte.  V.  %  S709. 
rule    applies    where    it    has    the    power    under    any    circumstances, 

V.  i  6700. 
when  power  not  attacked  by  the  grantor.  V,  }  5709. 
cases  to  which  this  rule  does  not  apply.  V.  fi  6800. 

where  corporation  seeks  aid  of  court  to  acquire  land,  V,  f  6800. 
where  it  seeks  specific  performance  of  a  contract  to  convey  land 
to  it.  V.  i  5800. 
doctrine  that  violations  of  charters  cannot  be  set  up  collaterally  hut  only 
by  the  sUte.  V,  i  6028. 
cases  where  this  doctrine  has  been  applied,  V,  j  802B. 
who  may  not  set  up  such  violations  or  want  of  power,  V,  {  6030. 
illustrations  of  the  foregoing.  V.  !  6031. 
when  stockholders  may  not,  V,  S  8032. 
when  question  can  be  raised  only  by  the  state,  V,   {  6033. 

limitations  of  this  doctrine,  and  exceptions  to  it,  V.  j  0034. 
exprensions  and  applications  of  this  principle,  V,  t  8035. 
whether    it   can   be   harmonized    with    the   doctrine   of    ultra   virm, 
V,    H    8036.    6039. 
by  subsequent  creditors,  mortgagees,  etc.,  upon  prior  mortgages,  V,  g  6185. 
assignment   for   creditors   made   by    directors   without   auUiorization    of 

stockholders  not  collaterally  impeached,  V,  {  6473. 
upon  asaignment  by  corporations  for  their  creditors,  V.  IS  6478. 

on  the  ground  that  it  was  not  made  at  a  proper  board  meeting,  etc., 
V.  I  6478. 
general  rule  that  the  question  whether  a  corporation  has   forfeited  its 
franchises  can  be  raised  on!v  by  the  state.  V,  g  8698. 
illustrations  of  this  principle.  V.  §{  8500,  8800. 
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COLLATERAL  ATTACK— (Continued). 

wheD  fraudulent  conveytinces,  ostiigiiments,  etc.,  impeachable  by  way  of 

defease  t«  actioDs  at  law,  V,  f  6S32. 
appointment   of   receiver   presumed  valid   wben  collaterallj   assailed,  V, 

i  0864. 
validity  of  receiver's  act  not  questioned  cotlaterallj,  V,  i  6044. 

except  where  he  acts  in  excess  of  his  powers,  V,  !  6844. 
validitj  of  corporate  existence  not  questioned   collate  rally,  but  onlv  by 
the  Btate,  VI,  f  7042. 
not  even  in  case  of  a  fraudulent  organization,  VI,  <S  7643. 
plea  of  ultra  vires  not  available  where  it  arises  collaterally,  VII.  {  8326. 
power  of  corporations  to  take  and  hold  land  not  questioned  collaterally, 

VII,  i  S368. 
upon  election  of  director  not  permitted,  Vll,  H  8460,  8407. 
collateral  inquiry  into  corporate  exist^ice  of  building  and  loan  associa- 

Uons,  VII,  i  8707. 
collateral  inquiry  into  regularity  of  corporate  organization  not  permitted. 
I,  a  102,  218,  246;  II,  I  1852. 
stockholder  estopped  to  deny  it,  II,  S  1853. 

provided  corporation  might  lawfully  exist,  II,  i  1854, 
how  as  to  corporations  under  unconstitutional  charters  or  alat- 
utes,  II.  e   1855. 
rali^ty  of  corporate  existence  not  litigated  collaterally,  I,  ifi    102.  218, 

240,  501,  509;  II,  §  1852;  IV,  {  5651;  VII,  S  8212. 
forfeiture  of  charter  for  rais-user  or  non'User  not  pleadable  coUaterallv, 

I,  I  531;  compare.  III,  I  3897. 
title  to  corporate  office  not  impeachable  collaterally,  I,  i  78S. 

except  in  cerUin  cases  in  equity,  I,  1  704;  III,  H  3877,  3S78. 
whether  contract  receiving  property  for  shares  at  an  over- valuation  im- 
peachable except  in  a  direct  proceeding,  II.  jj   1624. 
when  question  of  ihe  rightfulness  of  the  existence  of  a  corporation  cannot 
be  raised  in  a  collateral  proceeding,  VII,  §  8212. 
See  CoHFORATE  BxiBTENCC;  De  Facto  Cobporations  ;  Ebtoppel. 
COLLATERAL  SECURITY, 

when  contract  deemed  a  payment  for  shares  and  when  deemed  the  giving 

of  collateral  security  for  payment,  II,  i  1655. 
whether  person  holding  shares  as  collateral  security  liable  as  shareholder, 

III,  i  3193. 
right   of   set-off   where   indebtedness   of   corporation    to   stockholder  hu 
collateral  security.  III,  S  3802. 
collateral  must  be  surrendered,  III,  9  3603. 
power  of  corporate  officer  to  i;ive,  in  a  particular  case,  IV,  f  4899, 
power  of  a  corporation  to  pledffc  its  own  bonds,  V.  f  0061. 
as  collateral  security  for  its  indebtedness.  V,  i  0061. 
such  pledges  made  to  avoid  usury  taws.  V.  i  6061. 
creditors  of  national  banks  holding  collateral  security  stand  as  general 

creditors  in  regard  of  unpaid  surplus,  VI,  )  7292. 
priority  of  bonds  isnued  as  collateral  security,  V,  §  6265. 
power  of  corporation  to  pledge  its  bonds  as  collateral  security,  VII,  i  8339. 
See  also  Plbdqe, 
COLLATERAL  PLTtPOSES. 

share  subscriptions  made  for,  subscriber  held  t^i  terms  of  eoDtract,  n, 
ii    1313,   1314. 
as  subscriptions  to  induce  others  to  subscribe,  II.  it  1313.  1314. 
COLLECTION, 

bank  liable  for  frauds  of  its  cashier  in  respect 
ceived  for  collection,  IV,  i  4827. 
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COLLECTION  —  { Continued ) . 

proceeds  of  paper  deposited  with  bank  for  collection  not  a  truit  fund 
which  can  be  followed  into  the  hands  of  its  receiver,  V,  g|  706S, 
7089. 
otherwige  if  proceeds  collected  by  receiver,  V,  B  70flO. 

unless  credited  as   cash  by  the  bank   before  its   euspenBion,   V, 

i  7091. 
neceBsary  to  trace   property  or   its  proceeds   into  the  hands  of 

the  receiver,  V,  S  7002. 
contrary  view  that  such  collections  are  a  trust  fund,  although 
made  by  the  bank  before  suspension,  V,  {(  T093,  TIHI4. 
COLLECTION  AGENCIES, 

may  employ  lawyers  to  conduct  suits  upon  claims,  VII,  f  8376, 
COLLEGES, 

cannot  create  other  corporations,  I,  §  36. 
statutes  permitting  incorporation  of,  I,  i(  147,  176. 
directors  of,  empowered  to  make  by-laws,  I,  S  079. 

land  improvement  companies  have  power  to  erect  a  college  on  land  pur- 
chased, V,  I  5060. 
COLLUSION, 

not   necessary   to  prove,   in  actions  against  corporation  for   refusing   to 

transfer  shares,  II,  S  24S8. 
judgment  against  corporation  may  be  impeached  by  stockholders  for  col- 
lusion or  fraud.  III,  i  3400. 
that  the  judgment  against  the  corporation  was  collusive,  considered  as 

a  defense  by  stockholder.  III,  S  3730. 
that  the  decree  of  assessment  was  collusive,  considered  a.s  a  defense  by 

shareholder,  III,  i  3764. 
liability  of  directors  for  colluding  with  promoters.  III,  H  4038,  4039. 
fact  of  collusion  does  not  excuse  shareholder  in  making  demand  of  corpo- 
ration to  sue  before  bringing  suit  himself,  IV,  i  4610. 
director  colluding  with  third  parties  are  necessary  defendants  in  stock- 
holder's suit  in  equity,  IV.   i   4681. 

And  see  Fkaud  and  Deceit. 
COLLUSIVE  FORFEITURES  OF  SHARES, 

will  not  discharge  liability  of  creditors,  II,  i  )802;  and  see  Fobteitubk 
OP  Shares. 
COLOR  BLINDNESS. 

validity  of  statutes  cornpelling  the  examination  of  railway  employes  for 
color  blindness.  IV.  i  .5509;  VI.  ji  S109. 
such  statutes  do  not  infringe  the  power  of  Congress  to  regulate  inter- 
state commerce,  IV,  «  5600. 
OOLORADO, 

statutes  for  consolidation  of  ditch,  mining,  telegraph,  and  railroad  com- 
paniee,  I.  9  307. 
COLUMBIA  COLLEGE, 

cannot  create  another  corporation,  I,  |  36. 
COMBINATIONS, 

in  restraint  of  trade,  unlawful  trusts  for  ths  control  of  corporations  and 

the  prevention  of  competition  among  them.  V.  H  6390-6416. 
unlawful  combinations  among  workmen  rajoined  in  equity,  VI,  j  7762. 
COMTTY, 

demands  of  foreign  receivers,  assignees,  etc.,  allowed  only  by  comity  in 

distribution  of  assets  of  insolvent  domestic  corporations,  V.  t  7004. 
doctrine  that  foreign  receivers  cannot  sue  except  by  comity,  VI.  t  7335. 
this  comity  generally  recogniEed  except  as  ajralnst  domestic  citizens, 
VI.   i   7336. 
but  not  to  the  prejudice  of  domentic  citiKens,  VI,  §  7336. 
canes  refusing  to  extraid  this  comity.  VI,  i  7344. 
wben  receiver  auxiliary  to  foreign  receiver  appointed  in  domestic  juris- 
diction as  a  matter  of  comity,  VI,  g  7352. 
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COMITY—  (Continued). 

foreign  corporations  cannot  exercise  their  franchises  within  the  domcetic 
jurisdiction  except  hj  comity,  VI,  i  7884. 
cases  to  which  this  comity  does  not  extend,  VI,  i  7665. 
doctrine   that   comity   allows    foreign   corporations   to    hold   land   in    the 
domestic  state  until  the  legislature  interferes,  V.    f  7B1S. 
COMMENCE  BUSINESS, 

when  corporation  entitled  to,  I,  j  246,  note  I. 
COMMENCEMENT  OF  OPERATIONS. 

noD-conipliance  with  charter  provisions,  as  to,  no  defense  to  action  for 
assessment,  II,  t  1974, 
exception  where  the  failure  worked  a  forfeiture  of  the  charter  ipto 
facto,  II,  I  1974. 
COMMERCIAL  PAPER.     See  Neootiable   Inbtbdkents. 
COMMERCIAL  TRAVELER, 

whether   within   statute   making   stockholders   liable   for   "  labor   debts," 
III,  i  3150. 
COMMISSIONERS, 

appointed  to  organise  corporation,  refusing  to  act  —  consequences,  I,  i  46. 
failure  of  commissioners  to  reject  a  subscription  furnishes  a  consideration 

supporting  it,  I,  g  1204. 
appointed  under  statutes  to  organize  corporations,  deemed  public  agents, 

discretion  of,  as  to  giving  time  tor  payment,  I,  S  1226. 

as  to  statutory  time  of  payment  of  statutory  deposit  required  of 
subscribers,  I,  9    1226. 
judgment  of,  conclusive  upon  question  whether  requisite  amount  of  capital 

has  been  subscribed  prior  to  organization,  I,  |  1240. 
duties  of,  ministerial.  1,  {   1245. 
what  may  be  delegated,  I,  g  1245, 

delegation  of,  to  a  committee  of  their  own  number.  I,  i   1245. 
when  authority  of,  ceases  and  that  of  directors  commences.  I,  g  1245. 
validity  of  subscriptions  taken  by  agent«  of  directors  before  authority  of 

commissioners  terminated,  I,  {  1245. 
nature  of  the  authoritv  of  commissioners  appointed  to  organize  corpora- 
tions. 1,   i   1240. 
apportionment  of  stock  by  such  commissioners,  I,  %  124S. 
discretion  as  to  such  apportionment,  1,  |  1247. 
injunction  against  reapportionment.  I,   \   1247. 
proportion  allowed  commissioners  themselves,  1,  I   1248. 
remedy  of  subscriber  for  refusing  hi:<  just  proportion,  I,  g  1249. 
apportionment  on  incorporating  a  mining  property,  I,  i  1250, 
frauds  of  public  commissioners  appointed  to  organize  corporation.  II,  %  1308, 
effect  of,  in  releasing  subscriber,  II,  %  K)68, 

revocation  of  contract  of  subscription  by  default  or  neglect  of  commis- 
sioners to  organize  corporation,  II,  %  1540. 
books  of.  to  what  extent  evidence  in  action  for  assessments  Bi;ainst  share- 
holders, II,  R  1933. 
effect  of  certificate  of  commissioners  that   turnpike  has  been  dulv  con- 
structed, V,  g  5908. 
such  certificate  conclusive  against  private  persons.  V,  S  590S. 
when  commissioner  appointed  in  creditor's  suit  required  to  lease  railrond, 
V,  i  6570. 
when  a  long  lease  justified,  V,  {  6.')70, 
certificate  of  commissioners  that  conditions  precedent  to  the  organitation 
of  a  corporation  have  been  performed.  VI,  i  7710. 
COMMISSIONS. 

power  of  a  state  to  regulate  railwav  tolls  and  charges  bv  means  of  com- 
missions, IV,  g   5.540, 
such  commissions  must  proceed  upon  notice  and  inquiry.  TV,  S  5540. 
their  rates  must  be  reasonable  and  not  confiscatory,  IV,  g  5640. 
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COHHISSIONS  OF  BROKERS, 

broker  euinot  recover  from  saTingH  b&nk  commisBionB  and  advuucoH  on 

cotton  lutuiea,  V,  E  5948. 
vhen  the  president  of  a  corporation  has  power  to  pa;  cmnmisaions,  IV, 

1    4658. 
whether  non-compliance  with  domestic  atatutea  prevents  the  agent  of  tlie 

foreign  corporation  from  recoTerincF  hiu  commisaions,  VI,  j  7962. 
power  of  corporation  to  pay  a  brokers  commleaion  for  placing  its  ahares, 
VII,  t  8347. 
COMMITTEE, 

appointed   under  scheme  of   conaolidatioD,   must   acoount   for   profits,   I, 

(338. 
action  against  one  member  of  building  committee  b;  the  other  members, 

I.  i   117G. 
CDnclusivenese  of  decision  of  committee  appointed  by  subscribers  to  see 

that  conditions  in  their  aubscriptions  are  complied  with,  II,  |   1355. 
acting  aa  member  of  provisional  committee,  in  England,  does  not  make  one 

a  contributory,  IT,  f   190S. 
validity  of  acts  performed  by  committees  o(  directors,  III,  g  39M. 
in  ease  of  special  committee  a  majority  of  all  must  concur.  III,  i  3918. 
directors  may  contract  through  a  committee  of  their  own  members.  III, 
I  3952. 
power  of  such  committee  to  make  contracts.  III,  i  3963. 
to  mortgage  property  of  the  corporation,  III,  i  3954, 
to  execute  suitable  instruments  of  conveyaneea,  III,  g  3956. 
to  conduct  litigation  of  the  corporation,  III,  |  3960. 
no  power  to  purchase  real  estate,   III,  i  3967. 
power  of  committee  appointed  to  examine  and  report  upon  a  special 

Hubject,  111,  i  3968. 
power  of  building  committee  of  chui-L-h  corporation,  III,  i  3059. 
quorum  of  such  committee  necessary  to  act.  III,  §  3980. 

majority  may  control,  but  all  must  meet  and  consult.  III, 
I  3960. 
vltra  inret  acto  en  committees  made  good  by  ratification.  Ill,  S  3961. 
a  corporation  bound  by  acts  of  such  i-ommittees  within  their  apparent 

authority.  Ill,  i  3962. 
personal  liability  of  the  members  of  such  committees,  III,  §  3963. 
compensation  of  directors  for  extra  services  on  committees  —  none,  III, 

t  4385. 
committee  of  directors,  authority  of,   to  execute  sealed  instrument,   IV, 

f  S107. 
personal  liability  of  members  of  committees  contracting  for  aasociations, 
clubs,  eto..  IV,  i  6167. 
COMMITTEE-MEN, 

liability  of.  in  organizing  a  corporation,  T.  (f  431,  432. 

liabili^  of  committoe-men  subsequently  joining,  I.  i  431. 
provi<iiona1  committee-man  not  liable  for  contracta  of  managing  com- 
mittee. I,  t  432. 
liability  of,  in  equity  to  the  company  for  fraud.  T.  i  473. 

whether  liability  is  joint  or  aeverdl.  I,  i  473. 
personal   liability  of,  to  subscribers   where  corporation   proves  abortive, 

I.  !  449. 
evidence  to  charge  committee-men  of  promoters,  I.  H  434,  435. 
COMMITTEE  OF  REORGANIZATION, 
when  a  majority  may  act.  VTI.  i  8270. 
validitv  of  acts  of.  ifenernllv.  VTT.  »  8270. 
ctcludint!  stocklinl'lcrst  nnd  bondholders  from  participation   after  a  pre- 

(icribed  time,  VII,  <!  8271. 
of  bondholders,  to  reorganize  corporation  after  foreclosure  fla!e.  V,  I  6246. 
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COMMITTEE   OF   EEORGANIZATION—  (Continued). 

ol   bondholders,   coostruetion   of   schemeB   of   reoigaDixatioD,   in    railway 
mortgagee,  V,  S  6246,  page  4874,  note   I. 

And  see  Reobganikatior. 
COMMODITIES, 

meaning  of  thia  word  in  Masaacbusetts  taximr  statute,  VI,  i  8134. 
COMMON  AGENTS, 

validity  of  transaction  between  two  eorporatioDS  repreaented  by  a  common 
agent,  VII.  %  B413. 
"COMMON   BUSINESS." 

exemption  of  perfmns  from  payment  of  tolls  when  engaged  in  their  com- 
mon business,  V,  i  5923. 
COMMON  CARRIERS, 

regulation  by  the  state  of  tolls  aitd  charges  of  corpoiations  engaged  in 
employments  affected  with  a  public  interest,  IV,  jg  5530-5551 ;  see  also 
Tolls  and  Ch&boce. 
right  to  recover  back  excessive  rates  paid  to  common  carriers,  IV,  S  5£50. 
See  more  especially,  Cabriebs. 
COMMON  DIRECTORS, 

contracts  between  two  corporations  having  common  directors  or  contract- 
ing  officers,  VII,  |§  3443,  8502;  and  ^ee  Directobs. 
CO.MMON  INPORMEE, 

a  corporation  cannot  aue  as  a  common  hifornier,  VI,  %  7373. 
COMMON  LAW, 

directors  have  no  common  law  powers.  Ill,  S  3978. 

all  their  powers  are  granted  powers,  III.  |  3B78. 
in  corporate  eharters  provisions  in  derogction  of  common  law  are  strictly 
construed.  IV,  i  5081. 
such  as  provisiona  imposing  individual  liability  upon  members,  IV 

S  SS81. 
a  criticism  of  this  doctrine,  IV,  %  5681. 
COMMON  OFFICERS. 

contracts  between  two  corporations  having  common  directors  or  contract- 
in;;  olHoers.  Vll,  i  f).502 ;  and  see  Directors. 
COMMON  RIGHT, 

by-laws  must  not  be  contrary  to,  I,  E  1015. 
municipal  ordinances  must  not  contravene.  I,  i   1017. 
franchiaeK  of  corporations  said  to  be  against,  IV,  !  6345. 
COMMUNIS  ERROR  FACIT  JUS, 

exemptions  from  taxation  not  created  by  the  uniform  practice  of  taxing 
officers,   II.   i   282.5. 
COMPANIES  WINDING-UP  ACT. 

appointment  ai  official   liquidator  under  English  companies  Winding-up 
Act  of  ISBO,  V,  i  0849,  note  2. 
COMPENSATION, 

for  property  taken  under  the  power  of  eminent  domain.  IV,  I  5821. 
property  of  a  corporation  cannot  be  condemned  for  public  uses  without 
compensation.  IV.  %  5622. 
police  power  doei  not  extend  so  far,  IV,  5  5622. 
COMPENSATION  OF  OFFICERS.  ETC. 

officers  presumed  to  serve  without  compensation,  VII.  i  8581. 

rule  does  not  apply  in  case  of  extra  services  clearly  outside  the  duties 

of  the  office,  VII,  1  8.182. 
question  considered  with  reference  to  particular  officers,  VII,  %  9583. 
voting  compensation  for  past  services,  VII,  S   S584. 
directors  voting  compensation  to  themselves,  VIT,  S  8585. 
resignation  terminates  salary.  VIT.  t  8.i86. 

eorporstion  not  liable  to  promoters  for  their  services,  I,  H  484,  485. 
when  so  liable,  I.  tf  486,  487. 
when  not,  I,  i  488. 
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COMPENSATION   OP  OFFICERS,   ETC.—  (Continued). 

of  oBicers,  fixed  by  charter,  not  changeable  bj  by-law,  I,  |  1012. 

payment  of  salaries  of  officere  by  iesuing  shares  to  them,  I,  {  1652. 

compensation  of  directors  and  other  corporate  officers,  1X1,  j|  4380-4389; 
and  see  Dibectobs;  Ofncats. 

power  of  directors  to  fix  ealariea  of  corporate  officers,  III,  i  39S1. 

corporation  or  its  representative  may  recover  of  directors  or  officers  mon- 
eys misappropriated  in  payment  to  them  of  salaries.  III,  g  4369. 

whether  a  de  facto  officer  la  entitled  to  compensation  for  his  services,  IV, 
I  4708. 

eompensation  of  subordinate  agents  of  corporations,  IV,  {  4BT3. 

arrears  of  salary  of  manager  need  not  be  paid  on  setting  aside  his  secret 
pnTchase  at  judicial  or  tax  sale,  V,  %  0530. 

arrears  of  salaries  of  corporate  officers  not  preferred  in  distribution,  V, 
f  70fi9:  VI,  I  7254. 

compensation  of  receivers,  V,  (  7198. 

salaiy  of  oftice  terminated  by  resignation,  VII,  j  8588. 

of   directors   and   other   corporBt«   officers,   IV,   |{    4380-4389;    and    see 

DiBECTORS. 

of  the  president  of  the  corporation,  IV,  it  4682—4684;  see  also  Pbesidbrt, 

of  the  secretary  of  a  corporation,  IV,  i  4704. 

of  the  treasurer  of  a  oorporation,  IV,  {  4704. 

of  the  general  manager  of  a  corporation,  IV,  {  4704. 

whether  the  law  implies  a  promise  to  pay  for  the  services  of  vitSt 

officers,  IV,  j  4704. 
when  compensation  for  acts  prohibited  by  law,  IV,  |  4700. 
ratiAcation  by  directors  of  payment  of  salaries,  IV,  i  4710. 
of  subordinate  officers  of  corporations,  IV,  £  4873. 
of  receirers  of  corporaUon.  V,  H  7016,  71BB. 
appeal  lies  from  order  directing  a  payment  of  compensation  of  court 

officer,  V,  I  7037. 
officers  of  building  associations,  VII,  S  8746. 

president  not  entitled  to  vote  of  salary  for  past  services,  V,  {  6527. 
COMPETING  LINES, 

prohibition  against  leasing  in  case  of  competing  railway  lines,  V,  |  5891. 
COMPETITION, 

doctrine  that  franchises  ihonld  be  protected  against  unlawful  competition, 
though  not  exclusive,  IV,  i  5403. 
turnpikes  protected  against  "  shunpikes,"  IV,  {  fi404. 
combinations  or  tmsts  among  corporations  for  the  prevention  of  compe- 
tition. V.  II  6399-6415. 
dissolution  of  corporations  for  joining  illegal  "  trusts  "    devised  to  atifla 
competition,  V,  i  6627. 

See  EXOLITBIVB  PsiTILEaKS. 
COMPOSITION, 

power  of  assignees  or  trustees  for  creditors  ta  CMnpound  with  them,  V, 
I  6487. 
COMPROMISE, 

compromise  arrangements  reorganlEfng  corporation  must  be  substantiallv 
complied  with,  f,  |  27S. 

consolidated  company  may  compromise  and  settle  debts  of  precedent  com- 
panies. I,  I  360. 

1^  corporation,  of  suits  against  vendors  where  promoters  acquire  secret 
profits  —  effect  of,  I,  |  464. 

with  shareholders,  when  upheld,  II,  I   1034. 

storkholder  not  liable  after  release  l?  compromise  with  corporation.  III, 
i  2933. 

AoNS  /Me  compromises  with  shareholders  not  set  aside  in  favor  of  cred- 
iton,  in,  I  2954. 
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COMPROMISE—  (Continued). 

that  the  plaintiff  has  compromised  with  other  Btodtholdera,  considered  Aa 

a  defence  by  the  stockholder  being  sued,  III,  (  3746. 
that  plaintiff  took  an  aaaignment  of  debt«  due  the  corporation  and  then 

eompromised  with  creditors,  considered  as  a  defense  by  the  stockholder, 

III,  I  3748. 
that  the  decree  of  asseasDient  authorizeil  a  compromise,  no  defense  by 

shareholder.  III,   i   3765. 
right   of   stockholder    to   compound   with   creditors   of   corporation.    III, 

f   37B5- 
compromiaing  debts  of  bank  —  power   to,   not   deltsable   to  cashier,   IV, 

g  4742. 
cashier  no  power  to  compromise  debts  due  the  bank,  IV,  I  4752. 
ratification  by  corporation  of  a  compromise  by  attomeya,  IV,  f  4943. 
corporations  may  compromise  dieputed  claims,  V,  f  6342. 
power  of   receiver   to  compromise  debts  due  the  corporation,  V,  )   S973. 
receiver   of   insurance  company  authorized   to   compromise  disputed   and 

doubtful  claims,  VI,  i  7230. 
power  of  receiver  of  national  bank  t 
power  of  building  and  loan  ate,-'' 

members,  VII,  |  8780. 
COMPTROLLKR  OF  THE  CURRENCY, 

whether  national  bank  directors  may  be  sued  for  official  misconduct  before 

the  Comptroller  has  proceeded  to  forfeit  the  charter,  III,  S   4303. 
must  be  requested  to  sue  before  stockholder  of  Dational  bank  can  sue,  IV, 

i  4505. 
appoints  receivers  for  national  banks,  V,  i  6869;  VI,  H  7262,  7264,  7265. 
his  appointment  of  receiver  of  national  bank  conclusive  uuon  its  debtors, 
Vl,  i  7266. 
evidence  of  such  an  appointment,  VI,  i  7267. 
determines  necessity  of  assessing  the  shareholders  of  national  banks,  VI, 
i  7285. 
his  determination  conclusive,  VI,  §  7286. 
directs  payment  of  dividends  in  liquidation  of  national  banks,  VI.  S  7309. 
what  claims  entitled  to  participate  in  this  distribution,  VI.  {  7310. 
redeeming  circulating  notes  of  insolvent  national  banks.  VI,  i  7315. 
enjoining  proceedings  by  Comptroller  of  Currency  and  receiver  of  insol- 
vent national  bank,  VI,  9  7316. 
superintends  proceedings  in  insolvency  of  national  banks  to  the  exclusion 

of  sUte  courts,  VI.  i  7319. 
what   actions   tie   against   him   in   case   of   insolvent   national   bank,   VT, 

8  7322. 
certificate  of.  as  evidence  of  due  ot^niwition  of  national  bank,  VT.  )  7708. 
COMPTROLLER  OF  THE  STATE, 

mandainus  against,  to  compel  him  to  pay  over  deposit  to  receiver  of  fed- 
eral court,  V,  i  6960. 
CONCEALMENT. 

by  shnrcholder  of  trust,  leaves  him  liable  personally,  III,  f  3197. 

what  falxe  prospectuses,  representations,  concealments,  etc.,  afford  ground 

for  reseissiqn  of  share  subscription,  VII,  S  8636. 
effect  of  mere  non-disclosnre  as  a  ground  of  rescission  of  such  if  subscrip- 
tion, VTT,  i  8639. 

And  see  Fraud  and  Deceit. 
CONCLUSIVENESS. 

of  affidavit  to  remove  cause  from  state  to  federal  court,  on  ground  of 
local  prejudice,  VI,  {  7471. 
CONCURRENT  JURISDICTION. 

between  law  and  equity  in  proceedings  against  stockholders,  grounds  o^ 
III,  J!  3437,  3438. 
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OOSCURRENT  LBGI8LATI0N, 

of  two  state*  creating  a  corporation,  ^«et  of,  on  qnc«tion  of  juritdietion 

and  Tenve,  VI,  {|  7438,  7462. 
right  of  corporation  created   by  concurrent  legislation  of  two  or   more 

states  to  remove  eauM  from  state  to  federal  court,  VI,  j  7472. 
liability  to  attachment  of  corporation  formed  by  the  concurrent  tegiala- 

tion  of  different  states,  VI,  |   779g. 
gamishmwit  of  eorporatious  formed  by  the  concurrent  action  of  different 

■Utes,  VI,  i  7H17. 
actions   against   eorporationa   created   by   the   concurrent   legislation   of 

■ereral  states,  VJ,  |  8012. 
taxation  of  interstate  bridges  built  under  concnrrent  authorization  of  two 
sUtea,  VI,  SI  8128,  8120. 

See  also  Coksolidation  ;  Foreign  Corfobationb. 
CONDEMNATION  OF  LAND, 

taxation   of   diridenda   arising   from   damages   for   condemnation   of   tbe 
property  of  the  corporation,  II,  S  2S98. 

See  EMtKEKT  Doiuni. 
CONDITIONAL  SALES, 
of  Bharee,  II,  !  2723. 
CONDITIONAL  SHARE  SUBSCRIPTIONS, 

conditions  in  share  subscriptions,  effect  of,  II,  H  1332-1346. 
TalidJty  of  conditional  Bubacriptions,  II,  {{  1305-1328. 
effect  of  conditions  to  Buch  subscription",  II,  H  1332-1345. 
interpretation  of  particular  conditions  in  such  Hubscriptions,  II,  C|  134D- 

1356. 
release  or  modification  of,  II,  i  1S27. 
mbecTiptions  to  corporate  bonds  on  the  condition  that  a  certain  number 

afaftll  be  Bubacribed  for,  V,  |  eOQ9. 
implied  condition  that  all  or  statutory  proportion   shall   be  anbBcribed, 
VII,   f   8812. 
what  are  good  Bubacripttons  for  tbe  purpose  of  nuJdiig  up  tiiis  quota, 

VII.  S  8613. 
what  deemed  a  waiTer  of  this  condition,  VII,  |  8614. 
validity  of  conditions  in  subacriptions  made  before  organiEing,  VII,  g  S6I5. 
validity  of  conditiona  in  subscriptions  made  after  organizing,  VII,  t  8610. 
contractus]  condition  that  a  stated  amount  of  sbares  shall  be  subscribed 

for,  VII.  I  8617. 
condition  must  be  performed  or  subscriber  not  liable,  VII.  |  8618. 
when  contractual  conditions  complied  with,  TIT,  f  8619. 
eoutemporaneouH  parol  agreement  varyii^  the  terms  of  the  subscription 

paper,  VII,  f  8620. 
conditions  which  do  not  release  the  subscriber,  VII,  |  8632. 
rights  of  consolidated  corporation  gainst  stockholders  of  precedent  cor- 
porations where  Uieir  Bubscriptions  are  conditional,  I,  |  360. 
COKDITIONS, 

imposed  upon  corporations,  when  state  may  waive  or  release,  I.  j  SOO. 
conditions  imposed  by  charter  nnder  contract  of  Bubseription,  II.  |   1305. 
^ect  of  conditions  in  share  certiflcatcs,  II,  |  23S5. 

when  payment  a  condition  precedent  to  issue  share  certificate.  II.  (  2357. 
interpretation  of  new  conditions  imposed  upon  contracts  with  reference 
to  their  constitutional  validity,  made  by  the  courts  and  not  by  tbe 
state  li^slatures,  FV,  i  6390. 
legislature  cannot  determine  what  is  a  snitable  draw  for  the  passage 
of  ves!>el!i.  rv.  I  fi.lBO. 
itatee  may  impnxc  conditions  upon  which  foreign  corporationB  mav  do 
business.  VT.  IS  7887. 
miiv  rcqnire  them  fo  appoint  resident  agents  upon  whom  procesB  may 
be  served,  VI.  |  7888. 
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CONDITIONS  PRECEDENT, 

to  coming  into  eiiatonce  of  a  corporation,  I,  f  63. 
performance  of,  necesaary  to  corporate  existence,  I,  H  220,  508. 

burden  of  showing  non-performance,  I,  f  220. 
distinction  between  conditions  precedent  and  conditions  directory  in  re- 
spect of  corporate  or^nization,  I,  ff  i2e,  227. 
puolication  of  articles  is  a,  to  incorpovdtion,  I,  |  244. 
payment  of  capital  stock  not  a,  to  valid  corporate  organiiation,  t,  f  240. 
must  be  performed  in  order  to  a  valid  consolidation,  I,  g  327. 
•lection  of  directors  is  a,  to  a  valid  consolidation,  I,  i  327. 
filing  duplicate  certificate  is  a,  to  a  valid  consolidation,  I,  I  327. 
doctrine  of,  in  respect  of  de  facto  corporations,  I,  |  495. 

necessity  of  payment  of  a  prescribed  amount  of  capital,  I,  |  247. 
payment  of  the  statutory  deposit  considered  as  a  condition  precedent  to 
tlie  status  of  a  shareholder,  I,  IS  1216-1232. 
as  to  the  manner  of  payinj^  such  deposits  —  cash,  check,  note,  serricee, 

see,  I,  tt  12)8,  121S,  1220,  1222,  1223,  1227. 
that  such  payment  is  not  necessary,  1,  g    1224. 
Bubecription  of  fiUl  amount  of  capital  stock,  condition  precedent  to  lia- 
bility of  Bubacriber,  1.  H  246,  1235-1242;  II,  H  1322,  1724,  2103;  lU, 
El  29S8,  3640,  3696,  3993. 
to  the  validity  of  an  assessment  of  shares,  II,  |j   1724-1743. 

full  subscription  of  the  capiUl,  II,  H   1724-1742. 
organization   of   corporation   is   a   condition   precedent   to   asseannent  of 
shares,  II,  i   1743. 
a  valid  organization,  II,  |   1724. 
except  for  preliminary  purposes,  II,  J  1704. 

whether   corporation  must   show   this   condition   in   an   action   upon 
an  aaaesHment,  II,  I  1738. 
on  part  of  corporation,  must  t>e  complied  with  in  order  to  support  a  for- 
feiture of  shares.  If,  |  1770. 
averment  of   performance  of,  in  actions   by  corporation  for   asaessment, 
II,  i  1S2T  ;  compare,  IV,  H  4508,  6685. 
when  such  averments  not  necessary,  II,  f  1828. 
to  liability  of  stockholders,  commencement  of  action  im^inat  corporation, 
within  a  stated  time,  II,  i  1998;  III,  i  3768. 
in  case  of  notes  which  have  been  renewed,  III,  {  3760. 
to  the  organization  of  a  corporation  must  be  fulfilled,  or  directors  liable 

for  ita  debts,  III.  H  2975,  4218. 
must  be  performed  or  waived.  IV,  i  6685. 

when  performance  waived  by  the  state,  IV,  S  5685. 
distinction  between  conditions  precedent  respecting  organization  of  cor- 

J oration,  and  conditions  directory  merely,  affecting  liability  of  stork' 
olders.  Ill,  t  2975. 
not  performed,  stockholders  remain  liable  as  partners,  III,  j  2B75. 
failure  to  Hie  articles  of  incorporation  in  compliance  with  statute,  liable 
RB  partners,  in,  i  2976. 
whether  liable  in  case  of  a  failure  to  publish  notices  of  incorporation, 
m.   I   2077. 
liable  in  case  of  failure  to  record  certiflcato  of  incorporation.  III.  t  267B. 
not  liable  because  of  failure  to  keep  corporate  books.  III.  5  2979. 
nor  because  of  failure  to  post  by-laws  as  required  by  statute.  III.  {  2080. 
to  the  right  of  creditors  to  proceed  against  stockholders.  III,  H  3340- 
3338. 
dissolution  of  corporation  de  facto  or 
necessity  of  the  creditor  exhausting  r 
3363, 
what  will  excuse  this  necessity,  III.  «  3367-3371. 
other  conditions  precedent.  III,  H  3374-3388. 
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4329. 

before  etockholder  can  bring  action  Ja  right  of  corporation,  he  must  first 
exh&nst  his  reiuedy  within  the  corporution —  this  doctrine  stated  And 
discusBcd,  IV,   SI  4409,  4500. 
•xbausting  remeAy  at  lav,  before  remedy  in  equity,  III,  f  3770. 

effect  of  this  doctrine  on  the  application  of  Uie  Statute  of  Limita- 
tioiu,  III,  {  3770. 
to  the  appointment  of  receiTers,  V,  H  6S24,  0826. 
not  neceuatj  that  payment  of  recent  supply  cIain>B  should  be  made  a  con- 

ditioa  precedent  to  the  appointment  of  a  receiver,  V,  |  7120, 
fat  ordera  removing  or  discharging  receivers,  V,  I  7196. 

court  retains  jurisdiction  of  the  case  to  enforce  payments  of  debts 
and  liability  incurred  by  receiver,  V,  i  7196. 
certificate  of  commiseioners  that  conditions  precedent  to  the  orgauization 

of  a  corporation  have  been  performed,  VI,  i  7710. 
condltioDs  precedent  to  corporate  existence  where  corporations  are  created 
under  general  enabling  statutes,  VII,  fi  6210. 
failure  to  comply  with  provisions  aa  to  creation  of  capital  stock  and 
distribution  of  shares,  VIL  B  8211. 
CONDITIONS  SUBSEQUENT, 

conveyances  of  land  to  corporations  upon  conditions  subsequent,  V,  i  5815. 
anlcea  conditions  performed  the  estate  reverts,  V,  g  681S. 
courts  do  not  favor  such  forfeitures,  V,  g  5815. 
affirmative  action  of  grantor  or  his  heirs  required,  V.  f  5817. 
illustrations  of  conveyances  upon  conditions  subsequent,  V,  i  5816. 
forfeiture   of   estate   for   non-performance   of   conditions    subsequent,    V, 
i   5817. 
affirmative  action  on  the  part  of  the  guarantor  required.  V,  i  5817 
otherwise  right  of  forfeiture  waived,  V,  |  5817. 
when  estate  revests  without  formal  cot  on  his  part,  V,  i  5817. 
repeal  of  charters  on  the  happening  of  conditions  subsequent,  V.  SJ  6579- 
6581. 
whether  l^istature  or  the  courts  are  to  judge  whether  the  condition 
has  happened,  V,  1%  0580.  0681. 
dissolution  where  the  existence  of  the  corporation  is  made  to  depend  upon 
a  condition  subsequent,  V,  i  6602. 
question  of  ipso  facto  dissolution  in  such  cases,  V,  i  6602. 
forfeiture  of  corporate  charters  for  no u- performance  of  conditions  subse- 
quent, V,  jg  6611,  6612. 
whether  non-performance  works  an  ipao  facto  forfeiture,  V,  {  0011. 
substantial  compliance  saves  a  forfeiture,  V,  |  6612. 
technical  and  exact  compliance  not  required.  V.  i  661B. 
in  forfeiting  charter  for  non-performance  of,  bad  or  corrupt  motive  not 

necessary,  V,  )  6612. 
breaches  of,  do  not  furnish  ground  for  ilissolution,  V,  t  668T. 
CONDI'CT. 

a«  evidence  of  manbership  in  corporations,  and  estoppels  to  deny  member- 
ship growing  out  of  such  conduct,  II,  H   1877-1914,   1938. 
conduct  of  officers,  directors,  etc..  may  create  a  ratiflcntinn.  IV,  f  6296. 
conduct  as  proof  of  agent's  authority.    See  Aoents  :  OFFicEsa. 
CONDUCTORS, 

whether  protected  by  statutes  making  stockholders  liable  for  labor  debts, 
etc,  m,  I   3140. 
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CONDUCTORS—  (Continued). 

employment  by  a  conductor  of  a  surgeon  for  a  atranger  injured  by  train, 

iV,  S  4980. 
railwEky  company  liable  for  act  of  conductor  in  kissing  female  paMenger, 
V,   5  6307. 
CONFESSION  OF  JUDGMENT, 

satisfaction  of  judement  confesBed,  when  ^  defense  agaiost  prerious  action 

hj  another  stockholder,  III,  i  3840. 
stockholder  given  preference  by  this  means,  III,  f  3841. 
president  of  a  corporation  cannot  confess  judgment  against  the  corpora- 
tion, IV,  i  4630. 
exceptions  to  this  rule,  IV,  §  4630. 

pvesumption  in  favor  of  power  when  confession  formally  executed  un- 
der >-ea],  IV,  i  4630. 
treasurer  of  corporation  no  power  to  oonteas  judgment,  IV,  |  4727. 
confession  of  judgment  as  a  mode  of  preferring  creditors,  V.  J  0512. 
effect  of  corporations  consenting  to  judgments  as  fraudulent  conveyances, 

V.  i  05.17. 
corporation   waiving   service   of    process   and    confessing   judgment,    VT, 
i  7561. 
power  of  a  particular  officer  to  confess  judgment  for  corporation,  VT, 
i  7501. 
See  Pbbfgbencbs  and  Pbiobities  amosq  Cbeditobs;   Fbadduixrt  Cokvxt- 

ANCES. 
CONFIDENTIAL  COMMUNICATION, 

made  to  corporate  officer,  whether  notice  to  corporation,  IV.  <t  5213. 
rule  where  officer  agrees  not  to  communicate  the  notice,  IV,  %  5217. 
CONFISCATION, 

transfer  of  shares  under  a  decree  of  confiscation,  II,  {  2S0S;  and  see  96 

U.  S.  193. 
judicial  forfeiture  of  franchises  of  a  corporation  not  a  eonSscation  of  the 

property  rights  of  members  therein.  III,  S  4453. 
state  cannot  confiscate  property  of  corporations  under  guise  of  r^ulating 
their  tolls  and  charges,  IV,  i  6631. 
CONFLAGRATION, 

right  to  destroy  property  without  compensation  to  arrest  the  progress 
of  a  conflagration,  IV,  %    5021. 
CONFLICT  OF  LAWS.     See  Private  Intbbnationai.  Law. 
CONFLICTING  CLAUSES, 

in  charters  to  he  harmonizpd  if  possible,  IV,  1  5665. 
several  illustrations,  IV,  §  6066. 
CONFLICTING  EQUITIES, 

practice   of  settling  conflicting   equities   in   suits   to   foreclose   corporate 
mortgages,  V,  «  6218. 
usual,  but  not  necessary  to  settle  such  equities.  V,  i  6S1S, 
restraining  sale  until  such  equities  settled,  V,  {  621B. 
CONFLICTING  FRANCHISES, 

rules  of  interpretation  M'here  the  question  Involves  conflicting  rights  of 

different  corporations,  IV,  D  5664. 
chartering    corporations    with    franchises    that    conflict   with    exclusive 
franchises  already  granted  to  others,  VII,  t  8170. 
CONFLICTING  GRANTS, 

construction  of  conflicting  grants,  IV,  i  5602. 
CONTUSION  OF  GOODS, 

d 

„  V.  S  7085. 
doctrine  that  conversion  of  special  deposits  mingled  with  ai 
ration  does  not  give  a  preference,  V,  f  7102. 
CONGRESS, 

creation  of  corporations  by,  see  National  Corpobatioim. 
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may  charUr  Mirporstions  to  ckiry  out  any  at  the  powers  of  the  general 

government,  \1I,  J  8157. 
power  of,  to  coufer  right  of  eminetit  domain  within  the  limits  of  k  atkt«, 

I.  {  672. 
tOtet  at  power  conferred   upon  Congreai  to  regulate  commerce  between 
the  aUtes,  IV,  f  6460. 
conHict  between  this  power    (although  unexercised)    and  the  polica 
power  of  the  itates,  IV.  |  6460. 
oonatitutional  protection  against  acta  of  Congress,  IV,  ]  6464. 

under  the  Fifth  Amendment,  IV,  I  6464. 
oonflieta  between  the  police  (wwer  of  the  states  and  the  power  of  Con- 

r'eaa   (although  not  exercised)   to  regulate  intoratate  commerce,  IV, 
5481. 
CONNECTING  CAERIERS, 

power  of  railroad  companies  to  carry  beyond  their  own  line,  V,  {  5971. 
to  make  contracts  with  connecting  carriers,  V,  i  6BT2. 
to  what  extent  these  contracts  are  joint  obligations,  V,  {  6873. 
arrangements  for  operating  connecting  railways  as  one  line,  V,  {  GS73. 
And  see  Cosboudation. 
CONSENT, 

tOect  of  corporation  consenting  to  judgments,  as  fraudulent  conveyances, 

V,  i  6537. 
of  what  number  of  stockholders  necessary  to  a  consolidation,  VII,  1  S231. 
how  procured,  VII,  |  8232. 
how  proved  or  manifested,  VII,  |  8233. 

actual,  not  potential    shares  counted,  VTI,  I  8233. 
appraisement  or  arbitration  as  to  the  valne  of  the  shares  of  thoM 
who  do  not  consent,  VII,  t  8234. 
CONSEQUENTIAL  DAMAGES, 

for  injuries  to  land  by  corporations,  V,  |  6370. 

doctrine   that  damages  are  not  recoverable  where  the  work   is  au- 
thorized by  sUtute,  V,  |  6370. 
doctrine   that   damages   are   recoverable,   although   work   authorised 

by  statute,  V,  }  6371- 
when  such  damages  are  recoverable  on  either  theory,  V,  |  6372. 
CONSIDERATION, 

of  agreement  for  consolidation  restored  before  rescission,  I,  |  33S. 
distinction  between  fraud  and  failure  of  consideration,  II,  U   13B0,  1301. 
of  contract  of  subscription,  bow  averred  in  actions  lor  assessments,  II, 

t  1829. 
to  support  an  agreement  to  transfer  shares  necessary  to  its  execution  in 

equity,  II,  |  2436. 
not  necessary  to  aver  consideration  of  transfer  in  order  to  support  action 

against  corporation  for  conversion  in  refusing  to  register,  II,  |  2466. 
contract,  to  be  protected  by  the  Constitution  of  the  United  States,  must 
have  a  consideration,  IV,  i  6388. 
CONSOLIDATION  OP  CORPORATIONS, 
tutes  providi 
California - 
Colorado  — 

f  307. 
Illinois  —  corporations  generally,  I,  i  308. 
Michigan  —  railroad  companies,  I,  ft  309. 
Missouri  —  railroad  comtMtnies,  I,  g  310. 
New  York  —  railroad  companies,  I,  i  311. 
Ohio  —  various  enumerated  companies,  I,  i  312. 
Pennsylvania  —  railroad   companies,  I,  t   313. 

prohibited  in  case  of  competing  pipe  and  telegraph  lines,  I,  |  313. 
Texas  —  prohibited  in  certain  enumerated  cases,  I,  |  314. 
quo  warranto  proceedings  authorized  in  case  of,  I,  |  314. 
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neceMitf  of  legiHlative  action  in  order  to  a  coDSolidatioD,  I,  |  31S. 
legislature  cannot  compel  cooHolidation  of  private  corporations,  I,  f  216; 

compare,  I,  g  260. 
corporate  action  necessary  to  a  consolidation,  I,  i  316. 

such  action  mm>t  be  that  of  the  constituent  body,  I,  §  316. 
but  if  taken  by  the  officers,  may  be  ratiSed  by  the  members,  1,  |  316. 
illegal  consolidation  validated  by  curative  statutes,  I,  |  317. 

validated  by  legislative  recognition,  I,  i  318:  compare,  I,  H  3S  and 
612. 
consolidation  with  foreign  corporations,  I,  |  31D. 

effected  by  the  concurrent  legislation  of  two  or  more  state«,  I,  |  319. 
remains  a  domestic  corporation  in  each  of  the  concurring  states,  I, 

i  320. 
foreign  law  not  transferred  —  local  law  not  displaced,  I,  |  321. 
powers  and  liabilities  of  new  corporation,  I,  |  322. 
succeeds  to  all  the  powers  of  both  corporations,  I,  f  322. 
jurisdiction  of  either  state  not  parted  with  or  transferred,  I,  |  323. 
selling  out  to  a  foreign  corporation  and  taking  its  shares  in  payment, 
I,  |«  324,  325. 
power  to  coDBolidate  is  a  contract  right  and  inviolate,  I,  |  326. 

state  mav  withdraw  power  to  consolidate  before  consolidation  effected, 

VII,  I  82IS. 
unless  repealing  statute  contains  a  saving  clause,  Yll,  i  6219. 
what  steps  necessary  to  effect  a  consolidation,  I,  f  327. 
distinction  between  consolidation  and  agreement  to  consolidate,  I,  |  328. 
agreements  which  do  not  amount  to  a  consolidation,  I,  1  329. 
oonsolidation  by  one  corporation  purchasing  the  capital  stock  of  another, 

1,  H  324,  330;  VII,  i  8224. 
transferring  assets  of  one  corporation  to  another  and  paying  for  the  new 

shares  with  the  old,  VII,  j  8645. 
l^islative  authorization  necessary,  IV,  |  G424;   V,  |  6838;  VTI,  f  8216. 
must  be  conferred  on  all  the  constituent  cor^rations,  TII,  f  8217. 
legislature  may  therefore  impose  any  conditions,  IV,  (  0424;    VII, 
i  8218. 
may  demand  "  consolidation  ta^ "  as  a  condition  of  consolidation,  VII, 

g  8216. 
statutes  under  which  the  power  to  consolidate  is  held  to  eiist,  VII,  |  6220. 
statutes  under  which  the  power  to  consolidate  is  held  not  to  exist, 
VII,  I  8221. 
statutory  restraints  upon  consolidation,  VTI,  f  8222. 
when  corporation  not  allowed  to  own  and  wreck  another,  VII,  |  6223. 
consolidation  of  parallel  and  competing  railway  lines,  VII,  t  622S. 

what  are  parallel  and  competing  railway  tines,  VII,  I  8226. 
eoDSotidation  of  connecting  railway  companies,  VII,  |  8227. 

consolidation  of  connecting  railway   companies  of   adjoining  states, 
VII,  i  6228. 
railroad  companies  combining  to  purchase  another  road,  I,  |  331. 
when  consolidation  deemed  fraudulent  in  law,  I,  {fi  332,  333. 

when   the   scheme   of   consolidation   amounts   to   a   fraud   upon   the 

shareholders  of  one  of  the  companies,  I,  H  332,  333. 
when   receiver  of   selling  company  may  maintain  an   action   to  set 
aside  consolidation,  I,  I  333. 
contract  of  consolidation  en  entirety,  I.  i  334. 

cannot  be  rescinded  without  restoring  consideration,  I,  i  388. 
obligation  of  committee  of  arrengcments  to  account  for  profits.  I.  I  338. 
decisions  under  special  statutes  relating  to  consolidations,  I,  f  337. 
eemtait  of  atockhoMen  and  oreditora  to  con»olidation»,  VII,  11  8231-8230. 
consent  of  what  number  of  stockholders  necessary.  VII,  |  6231. 
consent  of  stodcholders,  how  procured,  VU,  |  8232. 
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eonseiit  of  Btockboldere,  how  manifested,  VII,  S  8233. 
ftppraisentent  or  arbitration  &b  to  the  value  of  the  Bhares  of  diasentins 

(tockboldera,  VII,  S  S234. 
consent  of  creditora  not  necessafy,  VII,  |  8235. 
ccnBent  of  mortgage  bondholdera  not  necessary,  VII,  |  6236. 
effect  of  consolidation,  VII,  jj  8238-8248. 

whether  a  conBolidation  creates  a  new  oorporation,  VII,  {  823t. 
whether  consolidation  works  a  disaolution  of  the  old  corporationH,  VII, 

f  8239. 
to  what  rights  of  the  old  corporations  the  new  one  succeeds,  VII,  |  8240. 
ooDBoltdated  corporation  liable  for  the  debts,  obligations  and  torta  of  Uie 
constituent  corporations,  VII,  1  8241. 
(nnstruction  of  statutes  which  bo  provide,  VII,  J  8242. 
rights  of  creditors  not  impaired  by  agreements  between  the  combin- 
ing companies,  VII,  f  8243. 
acceptance  by  creditors  of  the  new  corporation  as  their  debtor,  VII,  i  8244. 
effert  of  consolidation  of  domestic  with  foreign  corporation,  VII,  {  8245. 
status  of  a  corporation  created  by  the  joint  action  of  two  states,  VII, 

i  8S46. 
effect    of  consolidation  of  connecting  railway  corporationa  creat«d  under 

the  Uws  of  different  states,  VII,  |  6247. 
effect  of  interstate  consolidation  upon  federal  jurisdiction,  VII,  {  8248. 
effaet  of  consolidation  upon  legislative  power  to  alter  or  repeal.  IV,  i  5424. 
effect  of  consolidations  upon  corporate  bonds  and  mortgages,  V,  |  009S. 
doea  not  displace  rights  of  existing  creditors,  V,  |  6258. 
whether  the  consoli£ition  of  two  or  more  corporationE  works  their  dis- 
solution, V,  §S  6668,  6752. 
state  taxation  of  the  property  of  a  railroad  consolidated  with  a  foreign 

railroad,  VI,  i  8130. 
effect  of,  upon  the  righta  and  liabilities  of  Mharekotdere,  I,  |jt  343-300. 
diect  of,  upon  the  rights  of  dissenting  shareholders,   I,  |  343. 

a  fundamental  change  requiring  unanimous  consent,  I,  H  343,  344,  345. 
when  releases  dissenting  subscribers,  I,  i  1200. 

view  that  majority  can  consent  on  giving  security  to  dissenting  share- 
holders, I,  I  346. 
rule  where  the  statute  authorizes  consolidation  at  the  date  of  subscrip- 

Uon,  I,  f  346. 
rale  where  there  is  a  reserved  power  of  amending  the  charter,  I,  |  347. 
power  to  amend  articles  does  not  extend  to  consolidation,  I,  i  348. 
dissenting   stockholders  entitled   to   injunction   against   consolidation,   I, 
I   349. 
and  without  seeking  redress  within  the  corooration,  I,  |  349. 
extent  of  injunctive  relief  afforded.  I,  i  350. 
no  injunction  if  interest  secured.  I,  i  351. 
actions  in  equity  against  consolidated  company,  I.  (  352. 
stockholder  no  right  of  action  for  damages  airainst  directors,  I,  t  353. 
effect  of  acquiescence  on  the  part  of  stockholder.  I,  i  354. 
rights  of  consolidated  company  against  shareholders  of  old  companies,  I, 

f  366. 
action  by  new  company  for  assessmmts  against  shareholders  in  old  com- 
pany, I,  I  356. 
new  company  must  show  its  title.  I.  i  367. 

Btodcholder  may  plead  no  consolidation,  I,  H  368,  359;   and  see,  11, 
II  188T,  1888. 
what,  in  case  the  original  subscription  was  conditional,  I,  |  360. 
stockholders  ^king  Dart  In  proceedings  estopped  to  deny  validity  of,  II, 

I  1867. 
anuolldation,  pending  action  for  aaaesament  —  ^eet  of,  11,  |  1840. 
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shareholder  receiving  Bhaies  after,  estopped  to  set  up  invalidity  of,  trhen 

sued  for  asseasment,  II,  ||   1887,   iKsti. 
trantmutioa  of  rights  and  liabilUiet  of  contlUuent  eompanie*,  1,  ||  365- 

390. 
new  compan]r  BUcceedit  to  rights  and  obligations  of  the  old  onM,  I,  ||  ZB2, 
322,  365,  372. 
whether  e#  contractu  or  eie  lUHcto,  1,  i  365. 
succeeds  U>  the  rights  of  the  corporation  having  the  fewest  privil^es, 

1,  I  365. 
succeeds  to  rights  of  old  corporation  in  respect  of  municipal  aid,  I, 

H  366,  1122;  compare.  I,  I  G7S. 
muuicipklitj'  cannot  dispute  validity  of  consolidation,  I,  |  300. 

when  consolidation  revokes  power  of  municipality  to  subscribe 
aid,  I,  I  367. 
new  corporation  succeeds  to  exemption  from  taxation.  I,  f  308 ;  com- 
pare, IV.  I  5576. 
how  as  to  improvements,  accretions  and  betterments,  I,  i  369. 
when  the  exemption  lost,  I.  |  370. 
special  immunities  pass  by  the  consolidation.  I.  |  371. 
liability  of  new  corporation  for  debts  of  old,  1,  i  372;  compare.  IV.  |  S725. 
etatute  of  consolidation  valid  though   no  provision   for   payment  of 

debts  of  absorbed  company,  I,  f  373. 
new   corporation   liable   in   equity   to   extent   of   assets   received,    1. 

H  375,  376;  compare,  I,  i  487. 
rule  does  not  apply  to  bona  fide  ealea  of  assets.  T,  S  377. 
.  new  company  must  perform  public  obligations  of  old,  I,  ff  380,  387. 
invalidity  of  contract  for  consolidation  discharging  new  company 
from  such  obligations,  I,  J|  380,  387. 
exception  in  favor  of  rights  of  boTKi  fide  purchasers  from   conwlidated 

company,  I.  {  378. 
creditor  of  old  company  not  bound  to  accept  responsibility  of  new  one,  I, 

f  37B. 
power  of  new  company  to  deal  with  creditors  of  old,  I.  |  380. 
enforcement  of  stipulations  in  the  contract  of  consolidation,  I,  f  3S8. 
consolidated  company  subject  to  existing  general  law  reserving  to  legisla- 
ture the  right  to  alter  or  repeal  charterfl,  I,  If  389.  390. 
unless  the  merger  merely  continues  the  old  company,  I,  f  389. 
effect  of  conHoIidation  or  merger  after  mortgage  foreclosure.  I,  i  374. 
right  of  bondholder  to  notice  of  privilege  given  him  by  the  consolidation,  I, 

§  384. 
validity  of  bonds  of  old  company  put  in  circulation  by  new.  I,  |  385. 
effect  of,  upon  remedie*  and  procedure,  I,  ii  3BS-410. 
view  that  consolidation  dissolves  the  constituent  companies.   I,   I   395; 
compare,  IV.  f  5424. 
not  necessarily  a  dissolution  of  both  of  the  precedent  companies,  I, 
I  396. 
as  in  the  ease  where  one  company  absorbs  the  other  by  pur- 
chasing its  capital  stock.  I.  {  396. 
or  where  one  railway  corporation  absorbs  the  line  of  another, 

making  it  a  branch  line,  1.  I  390. 
when  old  corporation   deemed   to   continue   for  purpose  of  pre- 
serving exemption   from  taxation.  I,  |   390. 
when  old  corporation  estopped  from  claiming  that  it  remains  un- 
dissolved. I,   f  397. 
when  new  corporation  estopped  from  denying  ita  corporate  nam* 
and  character,  I,  {  398. 
legal  existence  of  old  companies  continued  in  the  new,  T,  I  399;  com- 
pare, IV,  I  6424. 
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»venn«iit  of  consolidation  ia  eiction  to  eniorce  an  assessment,  TI, 

I  1318. 

autre  facitu  upon  judgment  against  old  corporation,  I,  |  400. 
change  of  name  pleadable  only  in  abatement,  I,  |  400. 
view  that  action  abates  as  to  old  company,  I,  |  401. 
view  that  new  process  is  Qeceaaary,  I,  |  402. 
Tiew  that  new   notice  and   proof  of  consolidation   necessary,  I, 

i402. 
judicial  notice  not  taken  of  fact  of  consolidation,  1,  %  402. 
doctrine  that  action  against  old  companj'  cannot  be  transformed 

into  action  againet  neir  (ompany  by  an  amendment,  I,  %  402. 
view  that  new  process  is  not  necessary  to  bring  in  consolidated 

corporfttioR,  I,  i  403. 
effect  of  appearance  and  oral  eridence  of  consolidation,  I,  j  403. 
action  revived  against  i.ex  corporation  by  amendment,  I,  i  403. 
what  tantamount  to  an  admission  of  consolidation,  1,  {  403. 
substitution   of   new   corporation   aM   defendant   after   report  of 
referee  and  before  judgment,  I,  |  404. 
actions  l^  creditors  of  old  company  against  new  company,  I,  }  405. 

grounds  on  which  such  actions  proceed  —  promise  lor  benefit  of  third 

party,  I,  %  405. 
how  fact  of  consolidation  avei'red  in  iuch  actions,  I,  |  40S. 

how  averment  replied  to  in  qao  warranto  proceeding,  I,  %  407. 
proof  of  consolidation,  I,  |  40S. 

instrument  of  consolidation  and  user  thereunder.  I,  \  40S. 
effect  of  dissolving  attempted  coneolidatiott  upon  judgments  against  con- 
solidated company,  I,  j  409. 
admission  of  precedent  company  binding  upon  consolidated  companT,  I, 

i  410. 
other  matten  relating  to  conaoUdation,  VII,  {|  B251-S267. 
of  corporations  de  facto  formed  by  attempted  consolidation,  VII,  i  82nl. 
wnat  attempts  at  consolidation  do  not  even  create  corporations  de 

facto,  VII,  I  8252. 

estoppel  against  denyinjr  the  validity  of  a  consolidation,  VTI,  |  8253. 

payment  for  the  rhares  issued  by  Ihe  consolid'ted  corporation,  VII,  f  S2S2. 

value  of  good  will  may  be  included  in  estimating  such  payment,  VII, 

I  8254. 

secret   agreement*  outside  the  articles   of   consolidation   not   enforceable 

against  conrolidated  company.  VII,  I  8255, 
validitv  of  "  organization  tax  "  exacted  in  case  of  a  consolidation,  VII, 

I  8256, 
accounting  between  the  constituent  corporations  where  an  attempted  con- 
solidation prove*  abortive,  Vll,  |  8257. 
organization   of   corporation  with  the   ulterior   purpose  of  consolidation 

with  another,  I,  |  205, 
what  is  a  quorum  where  the  directory  has  been  enlarged  by  a  consolida- 
tion with  another  corporation,  III,  (  3B20. 
wben  director  not  estopped  from  objecting  to  coa!<o1idation.  III,  f  3928. 
enjoining  director  from  conxummating  illegal  consolidation,  IV,  (  4623. 
injunction  against  unlawful  and  ultra  virex  consolidations,  IV,  f  4528. 
■tatut«  against  consolidation  of  competing  railway  lines  does  not  prohibit 

lexsing.  V,  |  5801. 
liability  of  railway  companies  for  torts  committed  after  an  ill^al  con-, 
solidation,  V,  \  6003. 
OOJreiPIRACY, 

joint  or  several  liability  of  conspfratore,  TV.  |  4582. 

rule  extends  to  directors  conspiring  to  do  wrong.  IV,  |  45S2. 
liability  of  directors  and  officers  for  conspiracy  to  defraud,  IV,  {  4998. 
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corporation  liable  for  damagcB  caused  by  a  conapiracy,  V,  t  6315. 
CONSTITUENT  ACTS, 

of  corporations  must  be  performed  within  the  atate  of  their  creation,  I, 

If  094,  697;  III,  I  3933;  IV,  |  631S. 
power  of  amotion  resides  in  the  body  at  large,  not  in  the  trustees,  I,  |  804 ; 
compare,  III,  H  3S54,  3977;  IV,  If  4429.  4714,  6286,  6315. 
CONSTITUENT  CHANGES, 

directors  no  power  to  make,  III,  f  3979. 
CONSTITUTION, 

when  custAmera  bound  to  take  notice  of  corporal*  constitution,  by-laws 
and  ways  ol  doing  buBiness,  V,  {  6986. 
CONSTiniTIONAL  LAW, 

eonatitulional  protection  of  franchitea,  IV,  f|  6380-6466. 
protection  of  corporate  franchi»ea  under  the  federal  constiivlion  on  th« 
footing  of  charlera  being  contraet»,  IV,  ||  6380-5442. 
under   the   fourteenth   amendment    to   the  federal   oonftitwtton,   IV, 
II  5443-5454. 
in  other  reepects,  IV,  El  5457-5466. 
a*  to  conititvlional  protection  on  the  footing  of  charter*  being  contmct$, 

IV,  f!  5380-5442;   for  greater  particularity,  see  Fkanckises. 
re.'eri'ofton  of  power  in  »tate  legialature  to  alter  or  repeal  charters,  ex- 
tent of  manner  of  eirercise,  etc.,  IV,  fl  5400-5416. 
exercise  of  the  police  potcer  ouer  corporation*,  IV,  ||  5470-5524;  see  more 

especially   Police   Power. 
ttate  regulation  of  the  tolU  and  charges  of  eorporationa  engaged  in  em- 
ploymenft  affected  icith  a  public  interett,  IV,  {|  5630-6561;   see 
also  Tolls  and  Chaboeb. 
as  to  the  uniform  operation  of  such  laws,  IV,  |  5638. 
power  of  the  ttaleg   to  tax  the  franchise  of  corporation*,  IV,  ||   5568- 

6662 ;  and  see  Taxation. 
grants  of  exemption  from  lozofion,  validity  of,  etc.,  IV,  f|   6568-5577; 
and   fee  Taxation. 
power  of  a  ntxte  lef^islature  to  f^rant  such  exemption,  IV,  I  5569. 
protection  of  nuch  exemptions  as  contracts  under  the  constitution  of 
the  United  States,  IV,  f  6570. 
eonstitittional  limitotions  upon  the  exercise  of  the  power  of  eminent  do- 
main in  behalf  of  eorporationa,  IV,  t%  6687-5028 ;   see  also  EuinENT 
DouaI!«. 
wUidify  of  atatutea  prohibiting  "  triHt* ''  nr  combinoliona  among  corponi- 

tionit  in  re«lraint  of  trade.  V.  ff  6399-0415. 
doctrine  that  corporate  charter  ia  a  contract,  I.  i  66. 
power  of  leftiHlature  to  amend  chartem.  I.  |  67. 

auch  power  plenary  in  cnae  of  nubile  corporations.  I,  i  07. 
no  power  to  make  fundnmental  changes  in  charters  of  private  cor- 
porations. I,  i  67. 
amendments  may  be  mad"  in  furtherance  of  original  design,  T,  |  68. 
and  creatinif  or  altpring  remedien.  T.  f  69. 

such  B?i  providinfc  for  a  liquidation  in  cane  of  dissolution,  I, 

IS  69. 
or  chanKinK  mode  of  eondefiininR  land.  T,  I  69. 
or  in  the  exercise  of  the  police  power,  I.  It  09,  70. 
effect  of  reservation  to  the  tetrislature  of  power  to  alter  or  repeal  char- 
ters,  I.   II   89,  90.   91.   02.   03.  94.  75(1;   III.   11   3t>32,   3034;   FV, 
II  6408,  6409,  5410,  5411.  .■>412.  .1-113.  .MU.  5416,  6416,  G417,  5418, 
5410.  5420.  5421.  5422,  .■i423,  5424.  .5457.  6496, 
when  such  power  deemed  exhausted.  1.  i  89. 
transforms  charter  into  a  mere  pritilef^e.  1.  |  89. 
reservation  deemed  a  part  of  the  contract,  I,  |  89. 
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eSect  of  reservation,  etc.,  reMrvfttion  ext«nds  to  right  of  altention  in  ttaj 
respect  affecting  the  public  intereatB,  I,  |  QU. 
doea  not  extend  to  forcing  members  into  new  ent«rpri8ea,  I,  |  91. 
plenary  in  reipect  of  publiD  corporations,  I,  |  61. 
applies  to   future  charters,  although   reserved  merelj  in   a  general 
bUtaU,  I,  i  92. 
power  to  consolidate  protected  a»  an  inviolable  contract,  I,  f  320. 

reeeot  doctrine  to  the  contrary,  VII,  |  Sei9. 
consolidated  corporation,  when  subject  to  existing  general  law  reserving 
to  legislature  the  right  to  alter  or  repeal  charters,  1,  1|  389,  390; 
IV,  {  6424. 
when  not,  I,  {  388. 
statute  authorizing  municipal  aid  ma;  be  repealed  before  right  vested, 

I,  II   1123,  1124,  1125. 
invalidity  of  etate  statutes  attempting  to  take  awaj  the  remedy  on  muni- 
cipal subscriptions,  I,  j   1126. 
validity   of   statutes   transferring   benefit   of   subscription   from   the 

county  to  the  taxpayers,  I,  |  112T. 
instances  of  such  statutes   impairing  the  obligation   of  contract,  I, 
I  1128. 
as  to  statutes  impairing  the  obligation  of  contracts,  distinction  between 

direct  and  conseouential  invasions,  1,  If   1278,   1879,   1280. 
power  of  state  legislatures  to  shorten  statutes  of  limitation,  II,  |  1964. 

such  statutes  valid  unless  period  left  is  unreasonably  short,  II,  f  1904. 
exemptions  of  shares  from  taxation  protected  under  United  Statee  con- 
stitution, 11,  I  2S26. 
exemptions  of  corporate  property  so  protected,  IV,  |  5670. 
creditors   not   affected  by   repeal   of  InitiTidaal   liability   law   after   debt 

created.  III,  |  3007. 
doctrine  that  the  charter  of  a  corporation  is  a  contract  which  cannot  be 

altered  by  subsequent  legislation,  III,   |   3031,  el  aeg. 
statutes  imposing  individual  liability  upon  stockholders  unconstitutional 

as  to  existing  charters.  Ill,  |  3032. 
statutet   imposing   liability   for   future   debt«   not   unconstitutional.   111, 

I  3033. 
legislature  may  impose  liability  for  existing  debts  where  right  of  amend' 

ment  has  been  reserved.  III,  |  3034. 
etatutes   affecting   the   remedy   merely   against   stockholders   not   uncon- 
stitutional, III,  I  3036. 
unless  they  create  new  rights  of  action  or  impair  existing  defenses, 

III,  I  303S. 
vhat  t-tatutes  taking  away  remedies  against  stockholders  have  been 

upheld.  III,  I  30.')e. 
statutes  giving  additional  remedies  to  creditors,  valid,  III,  |  3037. 
statutes  creating  summary  remedioa  in  favor  of  creditors,  valid.  III, 
I  3042. 
waiver  bv  stockholders  of  constitutional  immunity  from  liability  to  pay 

corporate  debt,  III,  |  3038. 
Invalidity  of  statutps   Kubstituting   liability  of  corporation  for   liability 

of  members,  III,  |   3039. 
statutes   repealing   Individual   liability   laws   void   as   to   existing   debts, 
III.  I  3040. 
Otherwise  In  case  of  stockholders  nul«equently  joining.  III,  |  3041. 
statute  creating  summary  remedy  in  favor  of  creditors  and  against  sto^- 

holders,  not  unconstitutional.  III,  |  3042. 
corporations    protected    against    impairment   of   their    charters    through 

ctianges  in  state  constitutions,  IV,  |  3139. 
rights  secured  by  charter  not  higher  (under  the  constitution)   than  those 
arising  under  contract  between  natural  persons,  IV,  |  6391. 
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conrtitutiontJ  protection  of  rights  of  Hhareholdera  on  the  footing  of  oon- 

tnwta,  IV,  I  5417. 
■tatut«  nuiy  b«  repealed  before  right  vested  thereunder,  IV,  t  M30. 
eoutracta   with   third   persons   mue   on   the   faith   of   the  gr>nt   of   the 

corporate  franohise  protected  under  the  constitution,  IV,  f  6431. 
«OTporBtionii,   like   individuals,   protected   against    retroactive   laws,   IV, 
(  6434. 
atatutes   construed   as   prospective   unless   the   contrarr   pUinlv   ap- 
pears, IV,  f  5434. 
itatut^  prescribing  penalties  to  enforce  the  existing  duties  do  not  im- 
pair the  obligation  of  contracts,  IV,  i  6436. 
statutes  enhancing  or  changing  remedies  do  not  impair  an;  conatitntfonal 
right,  IV,  H  S43a,  543T. 
sudi  Rtatutea  may  operate  retroectivelj.  IV,  I  8437. 
include  sununarj  remedies  against  stockholders,  IV,  |  6437. 
•Imtutes  of  limitation,  IV,  i  6437. 
giving  summary  remedies,  IV,  i  G437. 
iiutances  of  legislation  held  unconstitutional  as  impairing  the  eontraeta 
embodied  in  corporate  charters,  IV,  i  5440. 
instances  of  legislation   affecting  corporations  held  not   unconstitu- 
tional, IV,  f  5441. 
legislative  power  over  corporations  in  the  absence  of  constitutional  re- 

Btrainta,  IV,  i  5467. 
doctrine   that   there   are   implied   limitations  upon   legislative   power   in 
every  free  government,  IV,  f  6458. 


how  far  l^ismture  may  validate  void  mortgages  or  conveyances,  V,  |  61S2. 
cannot  change  the  vested  rights  of  individuals,  V,  f  6162. 

such  mortgages  by  special  act*  in  the  face  of  constitutional 


inhibitions,  V,  i  <i 
holslature  mav  dissolve  corporation  where  power  i 

pose.  V,  i  6577. 

disBolutiOB  of  corporations  by  Ic^slative  repeal  of  charters,  V,  f  6570. 
no  ifinwl  unless  power  thereto  has  been  reserved,  V,  |  6679. 
repeal  on  the  happening  of  a  certain  condition,  V,  %  6579. 
whether  legislature  or  courts  to  judge  when  the  condition  has  hap- 
pened, V,  II  6680,  6661. 
when   legislature  cannot  enact   a  forfeiture  of  corporate   franchisee,   V, 
I  6684. 
forfeitures  must  be  judicially  ascertained  and  declared.  V,  |  6684. 
otherwise  franchise  taken  without  due  process  of  law,  V,  |  0684. 
Iwislative  dissolution  under  reserved  power  may  proceed  witJiout  notice, 

V,  f  6584. 
legislature  ma^  appoint  a  trustee  to  wind  up,  V,  1  66S5. 
e  administrative  measure.  V,  {  GS86. 


constitutionality  of  statute  providing  for  a  dissolution  and  wining  up 

of  insurance  companies,  V,  |  6087. 
eonstitutionality  of  statutes  dissolving  oorporations,  V,  |  6731. 
validity  of  retroactive  statutes  touching  the  distribution  of  the  aaseta 

of  insolvent  insurance  companies,  V,  |  7077, 
power  of  legislature  to  change  the  modes  of  service  of  process,  VI,  |  7SM. 
constitutionality  of   statute   prohibiting  contracts   between   eorporationa 

and  their  employes  releasing  damages  for  personal  injuries,  V.  f  6361. 
constitutionality  of  statute  giviuff  exemplary  damages,  V,  |  6303. 
statutes   making  attachment   bond   or   undertaking   unnecessary   in   ease 

of  foreign  corporations  not  unconstitutional,  VI,   I   77B8, 
foreign  corporations  not  entitled  to  pririlegM  and  inunonitiea  of  dtiiraa 

in  the  several  states,  VI,  |  7678. 
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whether   foreign  corporations   aie  entitled   to   the   "  equal   protection   of 

the  IftWB  "  <3  the  Blet«  witliin  which  Lhey  ai-e  permiived  lu  do  biuinesH, 

VI,  1  7877. 
federal   protection   of   foreign   corporations   engaged   in   interstate   coin- 
merce,  VI,  f  7878. 
what  ia  interstate  commerce  within  the  federal  constitution,  VI, 

t  7878. 
what    is   not   interstate   commerce   within    the   same   provision,   VI, 
I  7880. 
imposing  conditione  under  which  loreign  corporatioiu  may  do  busLnesB 

in  the  domestic  state  not  unconstitutional,  VI,  f  7868. 
constitutional  limitations  upon  the  powers  of  state  l^islatures  to  deal 

with  foreign  corporationa,  VI,  i  7928. 
conatitutionality   of  statutes   providing   that   foreign   corporations   shall 

enjoy  no  greater  rights  than  domestic  corporations,  VI,  {   7920. 
constitutionality  of  retaliatory  statutes  directed  against  foreign  corpora- 
tions, VI,  1  71)30. 
whether  such  statutes  violate  constitutional  provisions  against   un- 
equal taxation,  VI,  j  7930. 
statutes  prohibiting  the  dealing  in  bank  bills  of  corporations  created  In 

other  states,  VI,  f  7942. 
state  statutes  not  applicable  to  corporations  vending  patented  articles, 

VI.  S  7943. 
Isgislature  may  validate  contracts  of  foreign  corporations  made  within  the 
domestic  state  in  violation  ol  the  domestic  statute  law,  VI,  f  7963. 
such  legislation  not  unconstitutional,  VI,  |  7903. 
non-residents  have  no  constitutional  right  of  action  against  foreign  cor- 
porations, VI,  f  8001. 
constitutionality  of  statutes  making  discriminations  in  respect  of  rights 

of  action  against  foreign  corporationa  between  domestic  citicens  and 

non-residents,  VI,  f  8001. 
statutes  giving  attachments  against  foreign  corporation  relating  to  the 

remedy  may  be  retroactive,  VI,  f  8D€I. 
as  to  constitutional   questions  relating  to  tJie  taxation  of  foreign  cor- 
porations, interstate  corporations,  instruments  of  interstate  commerce, 

etc.,  see  Taxatioit. 
application  of  provisions  in  state  constitutions  requiring  all  taxation  to 

be  uniform,  VI,  |  8091. 
states  cannot  tax  foreign  corporations  which  are  agencies  of  the  United 

SUtes,  VII,  i  8002. 
iecorities  of  United  States  not  taxable  by  the   states  without  consent 

of  Congress,  VII,  |  8093. 
national  corporations  rosy  be  formed  tor  any  purpose  within  the  powers 

of  the  general  government,  VII,  {  8157. 
protection    of    exclusive    franchines    under    the    contract    clause    of    the 

federal  constitution,  VIT,  {  8170. 
charter    amendments   violating   constitutional   rights   not   allowed,   VII, 

1  8178. 
state  may  demand  a  "  consolidation  tax  "  as  a  condition  of  consolidation, 

Vli,  I  8218. 
state  may  withdraw  power  to  consolidate  before  consolidation  actually 

effect^.  VII.  {  8219. 
validity  of  an  "  organiiation  tax "  imposed  as  a  condition  of  consolida- 
tion.  VII,  I   8256. 
taxation  in  aid  of  private  manufacturing  corporations  unconstitutional, 

VTI.  I  8301. 
eoiutitiitioDal  validity  of  taxation  In  support  of  indigent  patients  in 

private  incorporated  asylums,  VII,  |  8302. 
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coQBtitutional   validity   of   taxation   in   aupport  of   railroads   and   other 
public  objectfl  in  the  hands  of  private  corporationa,  VII,  i  8303. 

taxation  in  aid  of  what  other  private  corporations  uncoBBtitutioaal,  VII, 
f  S304. 

power  of  legislature  to  devolve  the  afhce  of  creating  corporations   upon 
the  judicial  courts,  I,  »  36,  S43,  64tt. 

legialature  cannot  force  a  peison  to  become  a  member  of  a  private  cor- 
poration, I,  H  S2,  200,  316;  IV,  I  5416. 

cannot  force  upon  corporators  an  amendment  of  their  charter,  IV,  S  5416. 

whether  a  corporation  created  under  an  unconstitutional  statute  exista 
de  facto,  I,  505 ;  IV,  |  5652. 

no  estoppel  to  deny  corporate  existence  where  statute  under  which  cor- 
poration organized  is  unconstitutional.  I,  {  523. 

no  de  facto  corporation  under  an  unconstitutional  statute,  I,  {  G23. 

federal  courts  will  not  follow  decisions  of  state  courts  interpreting  state 
constitutions  where  such  decisions  conflicting,  I,  {  680. 

legislature  cannot  construe  statutes,  I,  J  690,  p.  43S,  note  1. 

Talidity  of  curative  statutes,  I,  t  590. 

rules  of  construction  with  reference  to  the  constitutionality  of  statutes  — 
sustained  if  possible,  I,  H  600.  610. 

objections  to  charters,  etc.,  on  ground  of  delegation  of  legislative  power, 
I,  I  643. 
grounds  on  which  this  objection  determined,  T,  i  644. 
what  acts  not  deemed  such  a  delegation,  I,  i  643.  note  3,  pp.  4S4,  4B5. 

whether  creating  and  empowering  a  board  of  railroad  and  warehouse  com- 
missioners is,  T,  I  643.  note  3,  p.  495,  j  644. 

legislature   may  grant   exclusive   privil^es,  in   the   absence  of   constitu- 
tional restraints,  I,  i  647;   compare,  I,  i   1028. 
rule  under  constitutional  prohibitions,  I,  ff  648,  640,  650. 

rights  which  the  legislature  cannot  bargain  awaj:   eminent  domain,  tho 
police  power,  the  power  of  taxation,  I,  i  651. 

vatiditv  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom 
his  deposit  shall  be  paid  after  his  death,  I,  S  66G. 

statutes  may  be  void  in  part  and  valid  in  part,  I,  f  62fi ;  and  see,  I,  {{  GoS, 


power  of  Congress  to  create  corporations.     See  Natiokal  Corporatiosb. 
protection   of    national    corporations    under    Fourteenth    Amendment,    I, 

f  674. 
•tatutaa   autlioriiing   municipal    subscriptions   to   railway   corporationa 
valid,  I,  i%  1118,  1119. 
whether    power    exists    to   make    donations    to    such    compaitiea,    I, 
f  1120. 
inralidity  of  statutes  compelling  towns  to  subscribe  to  railways,  I,  |  1129. 
invalidity    of    statutes    forcing    municipal    corporations    to    engage    in 

private  business,  T,  i  1129. 
Iwislature  cannot  legalize  share  subscription  which  has  tiecome  invalid, 

II,  i   1 87  4. 

states  and  municipalities  no  power  to  tax  national  banks  unless  conferred 

by  Congress,  II,  H  2S54,  2S55. 

text  of  the  federal  statute  permitting  such  taxation,  II.  i  2856. 

power  of  legislature  to  control   irregular  tax  assessmentu,   II,  |  2RT8. 

validity  of   statutes   reserving   to  corporations   liens   upon   their   shares, 

II,  i  2344. 
constitutionality  of  New  York  statute  giving  remedy  tor  procuring  dup- 
licate share  certiflcate  in  ease  of  loss  of  original.  TI,  !  2.t24. 
whether  constitutional   provisiona  creating  individual  liability  of  stock- 
holders are  aclf-enforcing.  III,  |  3003,  ft  »«q. 
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tfact  of  provision  tbat  "  dues  from  private  corporations  shall  be  se- 
cured in  Buch  manner  ae  ehall  be  preaeribed  by  Iaw,"  111,  ^  4l7U. 
does   not   render   l^slature   incompeient  to   repeal   xtaiute   uiaxiug 
director*  liable  to  creditors  for  official  delaults,  III,  i  <1170. 
nlidity  of  a  statute  imposing  a  liability  upon  directors  to  creditors  after 

the  persona  sought  to  be  Miarged  become  directors,  III,  i  4IT1. 
irtiether   constitutional   provision   making   directors   liable   for   receiving 

depoeita  when  bank  insolvent  is  self  en  forcing,  III,  f  4301. 
wbeuter  a  corjKiration  organized  under  general   laws   oan   receive   addi- 
tional francnises  throium  special  laws,  IV,  i  5342. 
franchise  of  operating  toll-bridge  not  impaired  by  fTancbise  of  building 

and  operating  railroad  bridge,  IV,  E  R349. 
power  of  legisUture  of  state  to  authorize  alienation  of  corporate  fran- 
chise, rv,  I  6361. 
lo  rati^  and  confirm  an  nnauthoriMd  alienation,  IV,  S  6361. 
■tatul«  authorizing  transfer  of  corporate  franchises  to  natural  persona 

held  not  unconstitutional,  IV,  t  5368. 
constitutional   prohibition   against   ullrn   viret   acts   of  corporations,   V, 

I  6994. 
Invalidity  of  corporate  bonds  indorsed  by  the  states  —  rights  of  bona  fii» 
holders.  V,  %  Q098. 
CONSTITUTIONAL  PROVISIONS, 

eowfitutioRal  provtKiona  erealing  and  aholUhing  individual  liabiUls,  III, 


constitutional  guarantiee  securing  creditors  of  corporations,  III,  (  2903. 
restricting  the  liability  of  stockholders  to  unpaid  snbscriptions,  III, 

I  2999. 
creating  a  superadded  individual  or  double  liability.  Ill,  i  3000. 
creating    (in   California)    a   proportional    individual    liability,    III, 

I   tOfll. 
securing  creditors  of  banking  companies,  III,  S  3002. 
whether  these  provisions  are  self-enforcing,  III,  If  3003,  3004. 
effect  of  such  a  provision  cre«ting  a  double  liability,  III,  f  300 

illustrated   by  provision  of  Miesonri   constitution   of   1866   and 

statute  thereunder.  III,   t   3006. 
effect    of    Missouri    constitutional    amendment    abolishing    this 
double  liability,  HI.  |  3007. 
whether  such  constitutional  amendment  self-enforcing.  III,  f  3007. 
creditor  may  waive  constitutional  or  statutory  right  to  proceed  against 

stockholders.  III.  f  3008. 
rffect  of  incorporating  ostensibly  for  another  business  in  order  to  evade 
constitutional  rule  of  individual  liability,  III,  |  3009. 
CONSTITUTIONAL  RESTRAINTS, 

upon  the  ermttion  of  oorporationa  and  Ihe  ffranting  of  corporate  prioilegtt, 
I,  H  638-669. 
jirovinont  of  varioua  elate  contlituliOTu  creating  *hcA  reafrofnta,  I, 


rettraints  upon  the  paaaing  of  tpecial  acta  oonferring  oorporaU  prM- 

legea.  I,  |1  673^02. 
rettmtnt*  u  to  tiit  title*  of  etatvtet.  I,  f|  607-627. 
miraintg  aa  to  f£«  mods  of  patting  law*.  I.  H  632-( 
variovu  oth«r  rtatrainta  and  provitions,  I,  ||  643-659. 
prorMoiu  of  varioiu  ttate  conatitutiong  imposing  rettraint*  upon  Itgla- 
laturet   in   rotpoct   of   oreating   corporation*   and   ffranting   oorporat-a 
privOeget,  I,  H  638-668. 
wporationa  not  to  be  created  by  special  laws,  I,  H  639,  573,  et  teq. 

various  ooustitutional  provlsioiu  creating  such  reetrainfai  set  out,'  I, 
H  639,  HO. 
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corporatioDS  not  to  be  created  b;  special  Iftws;  conitituttonal  j 

set  out,  making  auch  l^iBlation  subject  to  alteration  or  repeal,  1,  |  Ml. 

provisions   that   legislature   not  to  extend   charter  or   remit  forfeitures, 

I,  i  G42i  compare,  I,  f  GTT. 

except  on  condition  of  corporation  efcepting  constitutional  provisions, 

I,  i  544. 

provisions  that  legislature  may  alter,  revoke,  or  annul  existing  charters, 

I,  t  S44. 
provisions  that  no  special  law  shell  be  passed  relating  to  more  than  one 

corporation,  I,  i  545. 
.existing  corporations  annulled  where  no  organization  has  taken  place,  I, 

I  540;  compare,  I,  1  STG. 
prohibitions  against  granting  of   state   aid   to   private   corporations,   I, 

1647. 
prohibitions  against  leasing  or  commutiiu!  liens  of  the  state,  I,  |  648. 
prohibitions  against  granting  mUQicipa]  aid  to  private  eorporatlou,  I, 
1549. 
necessity  of  such  restraints,  T,  |  1117. 
except  on  prescribed  conditions,  T,  J  S60. 
prohibitions  against  grant  of  either  state  or  municipal  aid,  I,  |  551. 
provisions  of  Minnesota  constitution  as  to  state  aid,  I,  |  552. 

Minnesota  railroad  bonds,  I,  t  592. 
prohibitions   against   granting   municipal   or   taxing   powers   to   private 

corporations,  I,  i  663. 
prohibitionn  against  passage  of  laws  permitting  alteration  of  corporate 
franchise.  I,  |  564. 
prohibition  against  emploTment  by  corporations  of  Chinese  labor,  I, 
i  560. 
oonstitutional  provisions  saving  existing  rishts  of  corporations,  I,  f  6S6. 
prohibiting  passage  of  retrospective  laws  lor  benefit  of  corporatioDS,  I^ 

{  657. 
requiring  two-thirds  vote  of  legislature  to  pass  act  of  incorporation,  I, 

I  66B. 
limiting  duration  of  corporations,  I,  |  55S. 

devolving  the  power  of  creating  corporations  upon  the  courts,  I,  |  GOO. 
saving  corporate  rights  arising  during  the  Civil  War,  I,  }  501. 
constitutional  provisions  as  to  religious  corporations,  I,  f  562. 
provision  that  police  power  over  corporations  not  to  be  abridged,  I,  |  563. 
that  bills  creating  corporations  shall  be  continued  to  next  sasaion  of  legis- 
lature, I,  f  564. 
that  laws  are  to  be  passed  protecting  employes  of  corporations  in  resped- 

of  tlieir  wages,  I,  t  565. 
that  bonus  Ib  to  be  paid  to  the  state  on  creation  of  corporation.  I,  f  5H. 
conBtltutional  definitions  of  the  word  "  rorpo'-ation,"  I,  }  607. 
prohibition  against  statute  authorising  investment  of  trust  funds  in  cor- 
porate bonds  or  stocks,  I,  |  668. 
retlrainti  upon  the  pa/iaatje  of  tpecial  atatutet  cimferring  corporai»  privi- 

Uiget,  I,  H  673,  602;  IV,  |  5406;  compare,  I,  i  S33. 
object  of  such  constitutional  provisions,  I,  |  B74. 
not  retroactive.  I,  I  576. 

accepting  charter  after  date  of  constitntional  prohibition,  I,  |  570. 
general  laws  perpetuating  privileges  granted  by  previous  specM  charters,. 

I.  i  677 ;  V,  i  6465. 
prohibition  against  passage  of  special  act  conferring  privikges  on  eorpo- 
rations  to  be  thereafter  created  under  gsnaral  laws,  I,  It  S79,  079, 
080,  647 ;  IV.  II  546S. 
illustrations  of  the  above.  I.  {  070. 
rule  in  the  federal  courts  where  a  state  constitution  ha*  received  COB' 

flicting  interpretations  in  the  state  courts,  I,  |  080. 
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prohibitioD  agauut  paaaage  vl  special  kcta;  rule  ot  tbe  federal  courta  in 
Buch  cases  inaKe  their  ovn  interpretatioDB,  I,  f  580. 
fttitKer,   of   prohibitions   againet   special   acts   conferring   corporate 
powers,  I,  f  681. 
states  in  which  such  proWsions  applicable  only  to  private  corpo- 
rftUont,  1,  I  6S2. 
constitutional  provision  requiring  two-thirds  vote  of  general  aasttnblj 

to  confer  corporate  powers,  I,  {  582. 
prohibition  against  incorporation  includes  prohibition  against  amend- 
ing chaiter,  I,  i  583. 
a.  contrary  view,  1,  i  584. 

oonstitutional   provisions   restraining   amendment  enlai^ing   ex- 
isting jKiwers  and  privileges,  I,  t  585;  compare,  I,  I  699. 
general  enablinp:  acts  applicable  to  existing  corporations  not  uncon- 
etitutioral.  I,  j  686. 
such  as  atlowine  corporation  to  change  its  name,  I,  f  SSO. 
distinctions  as  to  what  are  and  what  aie  not  rorporate  powers  within 
constitutional  prohibition  against  conferring  by  special  act,  I,  i  o87. 
exceptions  in  such  probibitionH  where  general  laws  cannot  be  made 
applicable,  I,  1  58S. 
the  legislature  the  judge  of  such  conditions,  T,  E  688. 
special  act  cannot  tie  made  a  general  act  by  a  legislative  declara- 
tion. I,  9  589. 
Talidity  of  acta  curing  defect  in  the  organization  of  particular  corpora- 
tions, I,  f  590;  compare,  I.  H  612,  613. 
instances  of  curative  acts  which  have  been  held  void,  I,  |  590,  p.  440. 
wliat  is  a  "local  law"  within  the  meaning  of  a  constitutional  provision 
against  passing  special  or  local  laws  conferring  corporate  privileges, 
I,  I  601. 
doctrine  that  a  general  law  is  one  which  operates  uniformly  upon  all 

the  members  of  a  particular  class,  I,  f  592. 
provided  the  clasaification  is  natural  and  not  arbitrary,  I,  |{  603,  594, 

696,  696,  507. 
illustrations  —  invalidity  of  statutes  operating  only  in  Cities  having 

a  certain  number  of  inhabitant-*,  I.  I  594. 
other  cases  illustrating  these  distinctions.  I.  j  596. 
corporations  carrying  on  operations  in  specific  localities,  I.  i  696. 
creation  of  a  park  district  outside  of  the  corporate  limits  of  a  city,  I, 

I  597. 

what  statutes  have  been  held  local  or  special,  I.  %  598, 

eonttitutional  rtatraintM  <u  to  the  title  of  »tatutet,  I,  H  007-627. 

eonatitutional  provisions  that  no  bill  shall  contain  more  than  one  subject 

which  shall  he  expressed  in  its  tille.  I,  S§  807-027. 

such  provisions  mandatory,  I,  i  606;  compare,  I,  S  633. 

what  not,  T.  f  509. 
ooaatitutional    prohibition   against   special    statutes   granting   exclu- 
sive privileges,  immunities,  or  franchises,  I,  i  600. 
validity  of  statutes  conferring  certain  public  police  powers  upon  existing 
corporation.  I.  f  601. 
empowering  existing  municipal  corporations  to  subscribe  for  sliares 
in  private  corporations,  I.  j  602. 
h^slature  cannot  evade,  by  declaring  acta  a  public  law,  1,1  003. 
Jndicial  expressions  as  to  the  design  of  these  constitutional  provisions,  I, 

i  609. 
doctrine  that  they  are  to  be  construed  liberally  in  support  of  legislation  — 

judicial  expressions  of  this  doctrine,  I,  i  610. 
,the  result  of  the  cases  upon  this  question,  I.  |  Oil. 
legislative  purpose  not  to  be  disguised  or  concealed,  I,  |  Oil. 
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illustrations  in  the  case  of  ftcta  granting  and  amending  special  charten, 

I,  i  612. 
aete  creating  corporations  need  not  enumerate  the  powers  conferred,  I, 
i  613. 
application  in  the  caae  Of  acts  "Incorporating"  railroad  oompaniea. 
and  providing  for  municipal  aid,  I,  |  614. 
setting  out  in  the  incorporating  act  the  entire  constitution  of  the  com- 
pany, I,  i  615. 
application  of  the  doctrine  in  the  case  of  acta  relating  to  mnnicipal  cor- 
porations, I,  i  61G. 
instsncea  of  acts  embracing  more  than  one  subject  and  hence  void,  I,  |  617. 
instances  of  statutes  not  embracing  more  than  one  subject  and  hence 
valid,  I,  i  618. 
instances  of  statutes  containing  subjects  not  expressed  in  their  titles,  I, 
I  619. 
instances  of  statutes  not  iubject  to  this  constitutional  objection,  I, 
M20. 
general  acts  of  incorporation  may  have  general  titles,  I,  ||  621,  622 

illustrations  of  this,  I,  |  622. 
titles  of  acts  purporting  to  amend  former  acta,  I,  ||  623,  624. 

illustrations  of  the  titles  of  such  amendatory  acts,  I,  |  624. 
doctrine  that  the  act  may  be  Toid  as  to  matter  not  erpreased  in  tit*«, 

though  valid  as  to  the  rest,  I,  |!  625,  659;  compare.  I,  i  608. 
dietinctions  depending  upon  the  use  of  the  words  "subject"  and  "object" 

in  such  constitutional  provisions,  I,  |  626. 
effect  of  a  long  practical  oanstruction  of  such  constitutional  reatrainte,  I, 
8  827. 
under  the  maxim  communu  error  facit  jus,  I,  t  627. 
eonstitvtional  restraints  as  to  the  made  of  passing  lawB,  I,  H  632-639. 
constitutional  prohibitions  requiring  assent  of  two-thirds  of  t*eh  honHr 
I,  a  582,  632. 
doctrine  that  this  prohibition  does  not  apply  to  public  corporations, 
I,  f  632. 
whether  provisions  as  to  mode  of  passing  laws  directory  or  mandatory, 

I,  {  633;  compare,  I,  {  608. 
whether  the  courts  will  go  behind  the  enrollment  to  see  whether  the  act 
was  properljr  passed,  I,  f  634. 
presumptions  in  favor  of  regularity  of  passage,  I,  |  635. 
whether  parol  evidence  admissible  on  the  question,  I,  %  636. 
act  must  be  signed  by  the  governor,  or  no  law,  I,  {  637. 
constitutional   provisions   requiring   amendments  of   charters   to  be  sub- 
mitted to  a  vote  of  tlie  people,  I.  i  638. 
conititutlonal  provisions  that  no  law  shall  create,  renew,  or  extend  tha 

charter  of  more  than  one  corporation,  I,  {  639. 
various  other  cnn^titutional  restraints  and  provisions,  I.  S|  643-669. 
objections  to  atatuto  on  the  ground  of  del^ating  l^islative  power,  I, 
ff  643,  644. 
grounds  on  which  such  objections  are  to  be  determined,  I,  |  644. 
cases  to  which  the  objection  does  not  extend,  I,  i  643,  note  3. 

allowing   village   boards    to   grant   certain   franchises,    I,    |    643, 

note  3. 
allowing   county   court   to   create   drainage   districts,   I,   f   643, 

note  3. 
allowing  state  board  of  agriculture  to  Issue  certain  U<«nses, 

I.  t  643.  note  3. 
creating  board   of   railroad  and  warehouse  commissioners  witli 
certain  powers,  I,  H  643.  note  3.  M*. 
eonfltitn'ional  prohihitiono  ni^inst  the  del^cation  of  municipal  power  tO 
certni'i  special  commissions,  private  corporations,  eto.,  I,  fj  645,  OM. 
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power  of  legisUture  to  grant  special  privileges  in  the  atKieace  of  conetitu- 
tional  restraint,  i,  |  647 ;   compare,  1,  {  1023. 
Buch  as   the  excluaive  privilege  of  BUpptjing  a  city   with  water,  I, 

I  647,  note  1. 
rule  under  certain  constitutional  prohibitions,  I,  %i  648,  S49,  CiO. 
Tkliditj  of  a  legislative  grant  containing  condition  requiring  consent 
of  a  third  party,  I,  i  647,  note  1. 
rights   which    the   legislature   cannot   bargain   away  —  eminent   domain, 

police  poMcr,  power  of  taxation,  I,  S  061. 
prohibitions  against  granting  charters  of   incorporation  to  churches  or 

religious  denominations,  I,  ^  652. 
Invalidity  of  acts  of  incorporation  in  aid  oF  rebellion,  I,  S  6G3. 
tatoppel   to   raise  question  of  constitutionality  of   incorporating   act,   I, 

I  664. 
validity  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom  bis 

deposit  shall  be  paid  after  his  death,  I,  {  655. 
doctrine  that  an  unconstitutional  law  may  operate  as  a  l^islatlve  license, 

I,  I  656. 
invalidity  of  charters  exempting  corporations  from  the  operation  of  gen- 
eral laws,  I,  i  6S7. 
doctrine  that  acts  of  incorporation  may  be  valid  in  part  and  void  in  part, 

1,  II  658,  669;  and  see,  1,  If  608,  626;  and,  as  to  bylaws,  1,  |  1048. 
•gaioHt  issuinK  stock  or  bonds  exc^t  for  money  had,   labor   done,  and 

prohibiting  fictitious  issues,  etc.,  II,  |  1490. 
gratuitous  donees  of  flctitioua  stock   not  Bharehotders   under  these   pro- 
visions, II,  I  1491. 
eouslitutiona]  restraints  on  the  subject  of  pavment  of  shares.  II,  |  1691. 
constitutional  provisions  against  nctitious  increase  of  capital   stock,  II, 

I  2103. 
oonstitutional  restraints  upon  the  issuing  of  preferred  shares,  II,  |  2256. 
constitutional  restrictions  as  to  the  manner  of  creating  corporate  debts, 

IV.  i  5709. 
prohibiting  corporations  from   becoming  members  of   "  trusts "   or  com- 
binations in  restraint  of  trade,  V,  |  6627. 
constitutional  provisions  with  regard  to  actions  by  and  against  corpora- 
tiors.  VI,  !  7363. 
CONSTRUCTION, 

difference  between  liberal  and  strict  eonstrnction  of  statu' es  making  Btrclc- 

holders  liable  for  cor3>orate  debts,  III,  f  3013.  et  seq. 
interpretation  of  statutes  creating  individual  liab'lity  of  stockholders,  III, 

fl  3013-3027;  and  nee  Statittes. 
strict  construction  of  statutes  creating  individual  liability  of  Ptockholdera, 

m.  I  3013,  el  seq. 
remedial  construction  of  statutes  creating  individual  liability  of  stock- 
holders, III.  IS  3015,  3019. 
principles  which  govern  the  interp-etatlon  of  charters,  IV,  ^  6650-6091 ; 

and  see  more  particularly  Chabtbbs. 
what  is  meant  by  construction  as  distinguished  from  interpretatlcn,  TV, 
If  S656-5660. 

See  al<H>  Intbbfrbtation  ;  Statutes. 
CONSTRUCTION  COMPANIES. 

directors  of,  empowered  to  make  by-laws,  I,  S  983. 

selling  shares  of  Cfirporation  received  for  work  and  labor,  may  agree  to 
pav  interest  on  anticipated  payments,  VII,  |  8348. 
C0N8TRUCTI\TE  NOTICE. 

eorporatioQB  can  only  bave.  IV,  If  6190. 

what  constructive  notice  is,  IV,  |  5190;  see  also  Noncx. 
CONSTRUCTIVE  POSSESSION. 

of  reoelTer,  how  far  protected  by  eonrt,  V,  f  6928. 
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eoQteiupt  to  inter.ere  with  poi;e.-Bi(.ii  of  rcpeiver,  V,  |  SS2S. 

but  not  to  interfere  with  hia  conatructive  poueuion,  V,  1  6928;  aad 
see  Kkceiveks. 
CONTEMPT, 

against  corporate  offlrers,  as  a  ground  of  ditfranehisiDg  a  member,  I,  |  S66. 
of  court,  to  diaobef  order  to  bring  books  into  the  statA  for  itupection,  IV, 

I  441G. 
eontemptt  by  eorporatioiu,  Y,  U  6448-6452. 
a  corporation  cannot  be  attached  for  contempt,  V,  {  fl44B. 

but  mav  be  punished  for  contempt,  V,  i  6449. 
corporate  offlcera  puniahable  for  contempt,  V,  }  6460. 
whether  corporations  punishable  for  crimituil  cont«mpt8,  V,  |  6451. 
contempt  in  disobeying  orders  procured  by  oorporationB.  V,  f  6462, 
corporation  cannot  he  punished  for  contempt,  therefore    should  not  be 

appointed  receiver,  V,  E  6869. 
to  interfere  with  posseseion  of  receiver,  V,  f  6923. 
to  seize  goods  under  execution  after  appointment  of  receiver  but  before 

qualification,  V,  i  8032. 
delivery  of  property  of  receiver  enforced  b^  process  of  contempt.  V,  |  6970. 
proceedings    for   contempt   against   banking   corporations   holding   court 
__  funds  on  deposit,  V,  |  7075. 

afFer  appointment  of  receiver,  an  attachment  in  a  foreign  jurisdiction  is 
a  contempt  of  coOrt,  VT,  |  7350. 
CONTESTING  ELECTIONS, 

statutory  proceedings  to  contest  elections  in  New  York,  I,  f  765;   III, 

in  California,  I,  i  765;  III,  |  3881. 
in  New  Jersey,  I,  i  765.    ■ 
as  to  proceedings  to  contest  corporate  electians,  see,  I,  Ef  76I-T04;  also 
Election  8. 
CONTINUING  AFFIRMATION, 

share  certificates  are  a  continuing  affirmation  by  the  corporation  of  the 
rights  of  holder,  etc.,  II,  H  2350,  2783. 
CONTINUOUS  LINE, 

effect  of  traffic  arrangements  between  railway  companies  forming  a,   I, 
1327. 
CONTRACTING  AGENT, 

treasurer  no  implied  powers  as  contracting  agent  of  the  corporation,  IV, 
I  4716. 
See  AOEITTS;  DIRECTORS;  OmCEsa;  PbKSIDENT;  SlOCEHOtDEBa. 

COKTEACTORS, 

no  standing  to  object  to  charter  amendment,  I,  I  104. 

taking  shares  in  payment  deemed  purchasers  not  subscribers.  I.  f  li^. 

not  "laborers  or  servants "  within  statutes  making  stockholders  liable  for 

labor  debU,  III,  i  3152. 
railway  contractors  not  "  laborers "  within  the  meaning  of  statutes  ••• 
curinf;  laborers,  IV,  E  49S6. 
CONTHACra, 

formal  easecution  of  corporate  contracts,  IV,  H  5016-6184. 
general  principles,  IV.  !t  5015-6039,  el  al. 
sealed  meirumenU.  TV,  E;  5044^6117, 

toJien  corporate  seal  neoeatary  and  when  not,  TV,  li  B044-60U. 
manner   of   executing   sealed   intlruments   by   oorporatiant,   TV, 

IE  606!>-5099. 
other  matters  relating  to  the  eseecution  of  sealed  itMlrummt*  by 
corporations,  IV,  ES  6104-6117. 
negotiable  instruments,  IV,  EE   5121-5160. 
o(h*r  written  contracts.  TV,  M  -1164-5171. 
porol  oontrocW,  IV,  fE  5174-5177. 
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format  executiwt  of  implied  (wttracU  of  corporaliwa,  IV,  %%  5180-5184. 
general  coiiaideratiom  as  to  the  formal  execution  of  corporate  contracts, 

IV,  |§  5015-5039. 
how  corporations  generally  make  contracia,  IV,  {  6015. 
formal  manner  is  a  resolution  or  vole,  IV,  %  5010. 
but  such  formality  not  aeceasarf,  IV,  i  501G. 
vote  need  not  have  been  pa^Beii  at  regular  meeting,  IV,  g  5016. 
may  have  been  passed  outside  the  state,  IV,  G  5010. 
authorization  of  attorney  in  fact,  IV,  i  501G. 
acts  done  in  ordinary  administration,  IV,  i  5016. 
done  by  managing  officers,  IV,  g  5016. 
except  as  to  the  employment  of  counsel,  IV,  jl  5016. 
statutory  formalities  must  be  ohserred,  IV,  i  6017. 

statutory   formalities   as   to   the   assent   of   a  given   number   of 

directors,  IV,  i  5017. 
statutes  requiring  contracts  of  corporations  to  be  in  writing,  IV, 

i  5018. 
and  whether  such  statutes  apply  to  foreign  corporations,  IV, 
f  5018. 
such  aUtutes  treated  as  directory,  IV,  S$  5018,  5019. 
prevent  actions  upon  oral  contracts  while  they  remain  executory,  IV, 

i  5018. 
statute  must  be  specifically  pleaded,  IV,  i  5018, 
distinction  with  reference  to  such  statutes  between  those  which  are 

essential  and  those  which  are  directory,  IV,  j  501B. 
departure  from  statutory  mode  validated  by  a  course  of  practice,  IV, 
i  6020. 
by  estoppel  in  pais,  IV,  E  5020, 
by  ratification,  IV,  S  5020. 

evidence  of  corporate  usage  hence  admisBJble,  IV,  |  5021, 
usage   that   contract   is   complete,   although   not   delivered,   IV, 
5  5022. 
as  in  the  case  of  policies  of  insurance,  IV,  £  5022, 
subsequent  recording  on  corporate  bookn.  not  necensary,  IV,  i  5023. 

by.law  requiring  it  is  directory  merely,  IV,  |  5023. 
ingenious  evasion  of  statute  requirements.  IV,  S  5024. 
OS  in  cases  of  policies  of  insurance,  IV.  S  5024. 
departure  from  formatiCieB  required  by  deed  of  settlement  of  English  joint- 
stock  companies,  IV,  I  5025. 
operation  of  statute  of  frauds  upon  contracts  made  by  corporations,  IV, 

i  6020. 
rights  and  liabilities  of  undisclosed  principals,  IV,  i  5027. 

rule  as  to,  not  applicable  to  corporate  commercial  paper,  IV,  i  6027. 
general  grounds  of  agent's  personal  liability  in  executing  contracts  for 
the  corporation,  IV,  i   5028. 
falling  to  disclose  his  principal,  IV,  g  5029. 
acting  without  authority.  IV.  g  5028. 

no  authoritv  to  the  knowledge  of  the  agent,  though  he  intends  no 
fraud,  rV,  i  5028. 
hona  fUJe  belief  that  he  ha<<  authority  when  be  has  none.  IV.  i  5028. 
presumption  of  authority  and  regularity  of  corporate  act«,  IV,  5  5029. 

presumption  that   contract  signed   by  statutory  officers   is  pronerly 
signed,  IV.  !  5029. 

f resumption  supporting  corporate  contract  under  seal.  IV.  t  5029. 
evidence  to  show  whether  corporation  or  a^ent  bound,  IV,  {  5030. 
in  case  of  nettntiable  instruments,   IV.   j   5030. 
in  case  of  sealed  instruments,  IV,  i  5030. 
in  case  of  mortgages,  IV.  S  5030. 
in  case  of  instruments  sealed  with  private  seal  of  agent,  IV.  g  5030. 
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parol  evidence,  application  of  rule  as  to  latent  ambiguities,  IV,  i  6030. 
effect  of   abbreviated   aflicial   addition   to   name  ol   utgnerB,   sucb  us 

"  preB.,"  IV,  i  5030, 
Bome  illustrations  of  the  foregoing  doctrine,  IV,  f  5D31. 
parol  evidence  admiaaible  to  etiarge  undisclosed  principal,  IV,  S  5032. 
except  in  the  case  of  negotiable  instruments,  IV,  f  6032. 
ffhen  neither  the  corporation  nor  the  agent  bound,  IV,  |  5033. 

when  recovery  on  an  implied  aBsumpsit,  IV,  i  5033. 
Bufllcient  if  fact  of  agency  appears  in  the  body  of  the  inetrument,   IV, 
i  6034. 
in  the  case  of  a  sealed  instrument  —  illustrations,  IV,  |  5034. 
instrument  effective  to  convey  personalty,  though  not  realty,  IV,  i  5035. 

good  in  part  and  bad  in  part,  IV,  i  5035. 
effect  of  knowledge  of  corporate  regulations  and  usages,  IV,  i  fi036. 
effect  of  a  misnoiner  of  the  corporation,  IV,  i  5037. 

will  not  avoid  the  inatrument  if  identity  apparent,  IV,  f  5037. 
parol  evidence  admissible  to  identify,  IV,  |  5037. 
contracta  with  corporation  misnanied  reformed  in  equity,  IV,  |  .1037. 
promise  to  the  president  and  directors  is  a  promise  to  the  corporation, 
IV,  i  5038. 
Bs  a  bond  to  the  "  directors,  their  succeaaora  or  aasigns,"  IV,  i  5038. 
contracts    with    individuals    who    subsequently    organize    a    corporation, 
IV,  S  6039. 
become   contracts   of   the   corporation   by   ratification,   adoption,   ac- 
ceptance of  the  benefiU,  IV,  1  5030. 
whether  in  auch  case  formal  assignment  necessary,  IV,  $  5039, 
directors  personally  liable  upon  contracts  which  do  not  show  that  they 

were  made  for  the  corporation,  III,  |  4134. 
how  president  of  corporation  executes  contracta  so  as  to  bind   the  cor- 
poration and  not  bind  himself.  IV,  j  4650. 
various  illustrations  showing  when  the  president  binds  and  when  he 
exonerates  himself,  fV,  5  4(150. 
effect  of  commercial  paper  signed  or  indorsed  by  the  cashier  in  his  own 

name.  IV,  J  4747. 
bank  may  sue  on  bills  draivn  in  favor  of  its  cashier,  IV,  |  4758. 

enforce  mortgage  made  to  him  in  his  own  name,  IV,  i  4759. 
how  cashier  signs  instruments  so  as  to  bind  the  bank,  IV,  9  4771. 

signs  with  his  own  name  adding  the  word  "cashier."  IV,  i  4771. 
corporation  may  be  bound,  thougli  agent  contracts  in  his  own  name,  IV, 
I   41104. 
on  the  theory  of  undiscloced  piincipal.  FV.  |  4964. 
power  of  the  officers  of  corporations  to  release  contracts,  IV,  S  4972. 
gueslions  relating  to  other  tcritlen  coulracts  6y  and  with  corporationt, 

IV,  ;g  61«4-5171. 
personal  liability  of  corporate  agenls  on  simple  contracts,  IV,  %  5164. 
forms  of  simple  contracts  held  to  be  the  obligation  of  the  corporation, 

IV,  i  5165. 
forma  of  simple  contracts  held  to  be  the  jjersonal  obligation  of  the  signer, 

IV,  I  5106. 
personal  liability  of  members  of  nssocintions.  etc.,  IV.  i  5167. 
corporation  not  bound  if  not  mentioned  io  any  way.  IV,  g  5188. 
officers  liable  unless  corporation  mentioned,  IV,  {  5169. 
cases  o(  informal  execution  where  corpomlion  wan  held  bound,  IV,  g  5170. 
instruments  in  the  name  of  the  signer,  bat  signed  with  additions  designat- 
ing office  or  agency.  IV.  t  .5171. 
parol  contracts  of  c'orporaliowi,  IV,  M  S174-5177. 

corporations  may  be  bound  by  parol  contracts,  like   individual   persons, 
iV.  *  5174. 
,  what  corporate  acts  provable  by  parol  evidence,  IV,  t  5173. 

7490 


!dO¥  Google  / 


INDEX.  Contracts 

CONTRACTS —(ContiDued) . 

growth  of  the  doctrine  on  this  subject,  IV.  i  0II6, 

Cft»e  of  United  SUtes  v.  Dandridge,  IV,  i  5176. 

agency  and  author  I  zatioa  provable  by  parol.  IV,  i  5177. 

implied  coatracU  of  cvrporationa.  IV,  93  5180-5184. 

doctrine  of  implied  contiaets  generally.  IV,  i  5180. 

corporations  bound  by  implied  contracts  the  same  as  individunl»,  IV, 
I  SISI. 

person  rendering  aervifeit  to  corporation  under  informal  contract  may  re- 
cover quantum  meruit,  IV,  J  5182. 

when  obligation  to  pay  for  property  or  services  implied  in  favor  of  a 
director  or  officer,  IV.  i  SIS.I. 

limitationa  of  the  doctrine  of  this  chapter,  IV,  i  6184. 

recent  deciaiont  as  to  formal  rcquiniicB  of  corporate  contractu,  VII, 
SI  8420-842S. 

UM  of  the  corporate  sen],  VII.  %  8420. 

presumption  in  the  ca»e  of  the  forma]  execution  of  a  sealed  instru- 
ment, Vli,  i  8421. 

when  stranger  may  presume  that  forn^alities  have  been  complied  with, 
VII,  I  8422. 

variance  between  tbe  authorizing  instrument  and  the  contract  as  made, 
VII,  S  8423. 

when  formal  resolution  of  directors  dispensed  with,  VII,  %  H424. 

formatities  in  the  execution  of  written  itiftrumentH,  Vll.  i  842.). 

invalidity  of  promissoiy  notes  e.tecuted  by  a  part  only  of  the  joint 
agents,  VII,  {  8420. 

contracts  signed  by  the  agent  in  his  own  name  without  dixoloting  bin 
agency,  VII,  i  8427. 

contracts  signed  with  individual  name  ond  oflicial  addition  deemed  the 
contract  of  the  corporation.  \'1I,  i  84'2S. 

contracts  upon  which  corporate  officers  are  peraonnlly  liable,  VII.  J  8570. 

contracts  upon  which  oflicer»  arc  not  personally  liable.  VII.  I  8572. 

contracts  of  building  associations,  bow  e.secuted  so  as  to  hind  the  princi- 
pal, VII,  f  8753. 

contracts  of  building  and  loan  anHociationn,  VII,  i  8755. 

how  executed  so  as  to  bind  the  association,  VII,  S  8763. 

contracts  of  foreign  building  and  loan  BKROciations,  VII,  i  8707. 

effect  of  violating  ttatutory  provinions  restraining  foreign  corporationt 
from  doing  buaineaa  vAtkin  the  domcatii.  state  upon  the  right  of  action 
by  or  against  the  corporation,  VI,  H  7030-7070;  and  see  more  especially 

POSEION    CORPOBATIOX. 

foreign  corporations  cannot  recover  upon  contracts  made  in  violation  of 
statutes  imposing  conditions  upon  wlm-h  tliey  may  do  bu-;iucas  within 
the  domestic  state.  VI,  i  7050. 
dcctrine  that  domestic  citizen  may  treat  such  a  contract  as  void  and  re- 
cover what  he  has  advanced  thereon,  VI.  S  70.51. 
doctrine  that  a  domestic  citizen  may  ilefcnd  against  the  contract  .■'o 

far  as  unexecuted  on  his  part.  VI,  f  7B52. 
illustration  in  the  case  of  premium  notes  of  foreign  insurance  com- 
panies. VI.  s  7053. 

exception  in  case  of  bona  fide  holders  of  such   notes  for  value,  VI, 

I  7054. 
illustration  in  the  cane  of  mortgages  taken  by  foreign  corporation, 
VI.  I  7955. 
doctrine  that  the  failure  of  the  foreign  corporation  to  comply  with  do- 
mestic statutes   merely   suspends   its   remedy  on   contracts   until   com- 
pliance, VI,  i  7056. 
doctrine  that  failure  to  eomplv  with  such  statutes  does  not  render  e>'n- 
tract  void,  VI.  t  7057. 
~     doctrine  where  the  statute  gives  a  specific  penalty,  VI.  i  7!)58. 
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doctrine   that  neither   party  can   set  up   its   own   violation  of   law,   VI, 
t  7059. 

corporation  estopped  to  set  up  its  want  of  compliance  with  such  statutes 
in  avoidance  of  its  OWD  contract,  V[,  i  TBOO. 

whether  agent  of  foreign  corporation  can  defend  on  this  ground  against 
an  action  by  the  corporation  on  his  bond,  VI,  i  TOUI. 

non-compliance  with  such  statutes  prevents  agent  of  foreign  corporation 
from  recovering  his  commissions,  VI,  |  7962. 

legislature  may  validate  such  contracts,  VI,  i  7063. 

foreign  corporation  can  acquire  and  transmit  valid  titles  without  com- 
plying with  the  domestic  law,  VI,  i  7964. 

effect  of  non-compliance  by  foreign  corporation  with   the  domestic  law 
upon  the  interpretation  of  its  contracts,  VI,  i  7968. 

effect  of  foreign  corporation  withdrawini;  its  agency  from  the  state,  VI, 
f  7B69. 

situs  of  the  contracts  of  foreign  corporations  for  the  purposes  of  juris- 
diction. VI,  i  7970. 

foreign  corporations  can  contract  for  service  of  process  upon  those  within 
the  domestic  state,  VI,  S  7992. 
contractu  relating  to  shares; 

of  BubHcription,  when  not  necessary  to  constitute  one  a   stockholder,  I, 
S   1U2. 

to  take  shares,  what  amounts  to,  under  English  statutes,  I,  H  II90,  1191, 
1192,  1193,  1194. 
under  American  theories,  I,  SS  llfl.'i,  1049;   and  see  SUBSCBIPTroK. 

theories  as  to  the  consideration  of  the  contract  of  subscription   to  the 
shares  of  a  corporation.  I.  H  1200-1213;  and  see  Subscription. 

niutualit;  of  promise  furnishes  a  consideration  supporting  a  Hubscription 
to  the  shares  of  an  inchoate  corporation,  I.  H  1200,  1205 1  and  see 

SfBflcmPTIOH.  1 

subscription  for  corporate  shares  a  good  consideration  for  other  under- 
takings, I,  S  1211. 

promise   to   take    and    pav    for   shares    in    an    unincorporated    company 
actionable.  I,  %  las.-i. 

what  alterations  of  the  contract  of  co-assoHation  releases  a  subscriber  to 
corporate  shares,  I,  H  ^0,  ct  scq.,  126T,  12S8;  and  see  Sttbscription'. 

a  conditional  subscription  is  a  continuing  offer  until  accepted,  II,  %  1307. 

as  to  the  validity  of  conditions  in  share  subscriptions,  II.  SI  1305-13118. 

effect  of  conditions  in  share  subscriptions.  11,  ||   1332-1345. 

interpretation  of  particular  conditions  in  share  subscriptions,  II,  Si  1349— 
13.50;   and  see  Conoitionh. 

what  amounts  to  an  acceptance  by  corporation  of  a  subscription  upon 
condition,  n,  i  132B. 

of  subscription  to  corporate  shares,  effect  of   fraud   upon,   II,  %%    1300- 
ISOO;  and  see  Fravd  and  Deceit. 

corporation  liable  for  frauds  of  its  agents  in  procuring,  II,  |  1301.  el  »eq. 

relation  of  shareholder  to  corporation  rests   in,  I,   t)   1136. 

governing  statute  forms  a  part  of,  I,  g§  1137,  1161;  II.  jl  130.1,  1393, 
1788;  III,  S  3453. 

payment  for  shares  comppllable  according  to  the  contract,  11,  \  1032;  com- 
pare. TI.  jl  1033;  and  see  Patme\t. 

consideration  to  support  a  transfer  of  shares,  11,  S  2304.  note  1. 

for  sale  of  shares,  whether  delivery  of  certificate  necessary.  II,  %  2394; 
and  see  Certificate  op  Shares. 

limits  within  which  customer  and  broker  may  make  their  own  contracts, 
II.  t  2699. 

whether  an  agreement  to  purchase  shares  construed  to  be  at  par  value  or 
at  market  value.  II,  i  2722. 

conditional  sales  of  shares,  II,  {  2723. 
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example  of  a  contract  for  the  sale  of  shares  held  to  be  executed  and  to 
pasH  title,  II,  fi  2T25. 

interpretation  of  contract  of  Bale  of  shares  which  reserves  "  all  profits  and 
dividends,"  II,  §  2731. 

particular  contracts  relating  to  corporate  sliarea  construed,  II,  i  27J6. 

special  contract  between  shareholder  and  eorporation  giving  shareholder 
right  of  set-off  against  calls  —  effect  or  rights  of  cr»iitor.  Hi,  g  3781, 
various  other  qiteations  relating  to  corpoTaU  contracts: 

mienomer  of  corporations  in, written  contracts,  I,  %  294. 

agreement  to  execute  a  future  agreement,  I,  g  448. 

doctrine    that   engagement    with    promoters    ix 
poration,  I,  %i  i%i,  483. 

corporation  may  moke,  through  agents  anywhere,  I,  j  004. 

bj-law  regarded  as  a  contract  among  members,  I,  U  040,  045,  019,  lOii; 
V,  fi  5987. 

doctrine  that  the  charter  of  a  corporation  is  a  contract  which  cannot  be 
impaired  by  subsequent  legislation,  unless  right  has  been  reserved  — 
effect  of  thi»  doctrine  upon  statutes  creating  or  abolishing  individual 
liability  of  shareholders,  111,  Sfi  3031-3042. 

agreement  between  corporation  and  creditor  to  set  off  mutual  debts,  dis- 
tinction between  cases  where  set-off  is  executed  and  where  it  is  un- 
executed. Ill,  i  3702. 

validit}''  of  contracts  made  by  a  quorum  of  the  directors  with  their  own 
members.  III,  %  3920. 

power  to  convey  includes  power  to  execute  suitable  instrument,  HI, 
I  3055. 

contracts  between  the  directors  and  the  corporation,  considered  with 
reference  to  their  validity,  111.  fifi  4050-40T5 :  and  see  Directors. 

between  two  corporations  having  the  same  directors,  validity  of.  HI, 
ii  4070-4087;  and  see  Directors. 

contract  between  corporation  and  stockholder  not  changeable  by  corpora- 
tion  without  stockholder's  consent,  HI,  fi  4087. 

entered  into  by  corporations  without  authority  of  stockholders  validated 
by  estoppel.  IV,  §  5248. 

corporation    cannot    repudiate    unauthorized    contracts    after    accepting 
benefits  thereunder,  IV,  jl  5258. 
benetits  must  have  been  accepted  with  knowledge.  IV,  S  52.^8. 

persons,  contracting  with  a  corporation,  estopped  to  deny  its  power  to 
make  the  contract,  IV,  i  5274. 

ratification  validates  defective  execution  of  corporate  powers,  IV,  %%  !i201, 
5292. 
sense  in  which  this  rule  i*  to  he  understood,  IV,  B  5293. 

not  made  in  writing  as  required  by  statute  may  be  cured  by  ratiftcalion, 
IV,  i  5294. 

whether  an  instrument  defectively  executed  must  be  ratified  by  an  in- 
strument of  equal  dignity,  IV,  %  .1295. 

state  of  the  English  law  as  to  ratification  by  corporations  of  informally 
executed  eontracU,  I\^  fi  5207. 

ratification  of  contracts  made  in  name  of  corporation  before  fiillv  o'-gan- 
ized.  IV.  <t  5322. 

a  franchise  is  a  contract  between  sovereign  power  and  a  private  ..•itizen, 
IV,  i  6335. 
founded  on  a  consideration,  IV,  I!  5;t3.V 

contract  to  be  protected  by  the  constitution  of  the  United  States  must 
have  a  consideration,  IV,  %  .i388. 
public   benefit  deemed   the   consideration  of   a   corporate   grant,   IV, 
fi  5388. 

contracts  with  third  persons  made  on  the  faith  of  the  grant  of  the  fran- 
chise, proUcted,  IV,  fi  5431. 
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constitutional  validity  of  Btatutes  regulating  contracts  between  employer 

and  employe,  IV,  f  5491. 
general  statenient  of  the  limits  of  the  power  of  corporations  to  make  coa- 

tracts,  I^',  S  5645;  sec  also  Ultra  Vires. 
validity  of  corporate  contracts  as  depending  upon  tfae  consent  of  stock- 

holders,  IV,  %  6648. 
status  of  the  contracts  of  unconstitutional  corporations,  IV,  |  5652. 
power  to  issue  negotiable  paper  implied  from  the  power  to   make  con- 

tracU,  IV,  i  5733. 
distinction  between  oori>orat«  power  to  contract  a  debt  and  to  gire  Uis 

instrument  by  which  it  is  evidenred,  IV,  i  5744. 
power  of  (-orporationB  to  make  contracts  to  be  executed  in  other  states, 

V,  S  5845. 

contracts  for  insurance  policies,  when  not  valid,  V,  t  5860. 

titua  of  contracts  of  insurance,  V,  {  5861. 

power  of  railroad  companies  to  inake  fteight  contracts  before  the  eoni- 

utetion  of  their  line,  V.  S  5000. 
validity  of  a  contract  by  railroad  company  to  transfer  freight  at  sped- 

flcd  rates  for  ten  years,  V,  {  5901. 
distinction  between  a  want  of  corporate  power  and  a  want  of  the  neces- 

Bary  formality  in  executing  a  power,  V,  5  5978. 
when   by-laws  deemed  a   part  ol  the   contract  in  mutual  benefit  insnr- 

ance,  V,  E  6087;  and  see,  I,  H  1140,. 045,  049,  1048. 
distinction  between  tortious  and  contractual  liability  for  ultra  cirfts  acta 

of  corporations.  V,  i  5992. 
power  to  contract  debts  implies  power  to  mortgage,  V,  S  6133. 
purchaser   at   forecloiiui-e   sale  not   liable   upon   contracts   of   mortgi^or, 
V.  a  6237,  6230. 
in  tlie  absence  of  special  circumstances,  V,  {ig  6237,  6230.  note  2. 
between   corporations   and   their   employes   I'eleasing  damages   for   negli- 
gent injuries,  V.  B  6351. 
constitutional  provi->ions  and  statutes  annulling  such   contracts,  V, 
i  6351. 
exempiory  damages  not  given  for  breach  of  contract,  V,  S  0379. 
power  of  corporation  to  make,  destroyed  by  its  dissolution,  V,  i  6710. 

contracts  thereafter  nuide  are  void,  V,  S  6719. 
effect  of  dissolution  of  corporation  upon  executory  ci)ntracts,  V,  S  6743. 
continiiinp;  pcrfovmnncc  dispensed   with   and   right   to  compensutiun 

arises,  V,  S  6743. 
effect  upon  unexpired  leases,  V,  g  6753. 
power  of  the  court  to  modify  conlrscts  entered  into  prior  to  insolvency 

wliere  receiver  appointed, 'V,   i  6911. 
receiver  a  mere  arm  of  the  court,  V,  S  6941. 

lience  court  will  perform  his  c(mtracts,  V.  S  6942. 
such  contracts  deemed  contracts  of  the  court,  V,  {  0042. 
will  perform  contracts  nf  his  predecessor  in  office,  V,  i  6943. 
receiver   not  personally   liable   on  contracts   made  by   him   officially,  V, 

I  7158. 
wlicn 

red  bv  lailroad  com  pan 
1,  VI,  E  7205. 
power  of  corporations  to  sue  and  be  sued  co-extensive  with  its  power  to 

make  contracts,  VI,  S  7361. 
when  corporation  may  maintain  action  on  a  promise  nutde  to  its  ofBcer, 

VI,  «  7387. 

not  to  remove  causes  from  state  court  to  federal  court  invalid,  VI,  H  7406, 
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by  coutrncting  with  a  bodj  as  t.  eorpomtion,  its  corporate  CKistcDce  is  ad- 
mitted, and  the  party  becomes  estopped  from  denjing  it,  VI,  i  7647. 
extent  and  illustrationB  of  this  estoppel,  VI,  g  7648. 
cases  denying  thiB  principle,  VI,  i  7649. 
injunctions  against  breaches  of  contracts,  VI,  i  7769;  and  see  InjUHCXiON. 

indirect  mode  of  compellinD  specific  performance,  VI,  |  7766. 
enjoining  corporation  from  breakinir  the  contracts  of  its  stocldtolders,  VI, 

f  7770. 
«orporationa  may  make  and  take  contracts  in  other  states  and  countries 
except  where  prohibited,  VI,  S  7882;  and  see  Fobeion  COBPOiUTIo.'iLi; 
Private  InTCRNAxioA'AL  Law. 
presumptions   arising   in   support   of   the   validity   of   the   contracts   of 

foreign  corporations,  VI,  g  78S3. 
-effect  of  a  contract  entered  into  with  a  corporation  under  an  assumed 

name,  VII,  i  BlflD;  and  see  Naue. 
ojnsolidated  corporation  liable  for  contracts  of  constituent  corporations, 
VII,  S  8241;  and  see  CosaoLiDATioN  op  Corporations. 
conatruction  of  statutes  so  providing,  VII,  S  8242. 
personal  liability  of  promoters  on  their  contracts,  VII,  i  8285;  and  see 

Pbouotebs. 
■ultra  virei  contracts  enforceable  which  do  not  involve  moral  guilt,  '.'II, 

i  3319. 
contracts  which  are  immoral,  contrary  to  public  policy,  forbidden  by  con- 
stitutional or  statutory  law  not  enforceable,  VII,  i  8320. 
plea  of  ultra  vires  available  so  long  as  contract  remains  ex^ecutory,  VII, 

I  8325. 
power  to  make  contracts  extending  beyond   expiration  of  charter.  VII, 

S  8;i73. 
poKpr  of  contracting  agent  to  waive  conditions  of  contract  contrary  to  its 

printed  provisionn,  VII,  i  8411. 
informality  in  executing  contracts  cured  by  ratification,  VII,  §  8434. 
contracts  cannot  be  made  with  dirct-tori  separately.  VII.  S  8+7ti. 
validity   of  contracts   made   between   the   corporation   and   the   directors 
as  individuals.  Vll,  E  8500. 
circumstances  under  which  such  contracts  have  been  annulled,  VII, 
{  8501. 
contracts   between   two   corporations   having   common    directors   or    con- 
tracting officers,  VII.  S  8.in2. 
directors  not  individuallv  liable  upon  corporate  contracts  because  loosely 

and  informally  made.' VII,  i  8619. 
directors  liable  for  debts  contracted  before  organisation  completed,  VII, 

i  8520. 
directors  of  foreign  corporations  not  individually  liable  for  its  debts,  VTI. 

S  8521. 
statutory   liability   of   dirpctors   for   contracting   corporate   debts   before 
capital  stock  paid  in,  Vll,  (f  85.13. 
See   also    Bonds ;    Coitpons  ;    De^hs ;    Directobs ;    JIortgaors ;    PbomoteoB) 

PowEBB  OF  CoBPOEATioss :  ULTRA  Vires. 
CONTRIBLTION. 

among  stockholders  generally; 

among  members  of  abortive  corporations,  III,  S  2072. 

whether    foreign    stockholders    entitled    to    contribution    from    resident 

stockholders,  III,  i  306S. 
early    Massachusetts    statute    under    which    there    was    no    contribution 

among  stockholders.  III,  6  30S1. 
judgment  against  corporation  docs  not  merge  liability  of   stockholders, 

when,  III,  i  3082. 
whether  solvent  stockholders  liable  to  make  good  the  defaults  of  insol- 
vent ones,  III.  t!  3(m4. 
mode  of  enforcing,  from  estate  of  deceased  shareholder.  III,  J  3326. 
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CONTRIBUTION  — (Continued). 

mode  of  enforcing,  by  a  proceeding  in  equity,  III,  t  3327. 

suing  executor  without  proceeding  in  probate  court.  III,  g   332S. 
time   within   which   demand   against  estate  oi   deceaued  shareholder 
presented,  III,  (  3329. 
right   of   executor   of   deceased   shareholder   to   contribution   us   against 

residuar;  l^tee.  111,  j  33^4. 
mode  of  enforcing  contribution  from  estate  of  deceased  stockholder,  III, 

i  3328. 
remedy  of  stockholder  suing  for,  111,  I  3472. 
necesnity  of,  in   winding-up   proceeding,   precludes  right  of  net  off,   III, 

t  3787. 
among  skarekolders  tcho  have  bnett  compelled  to  pay  debts  of   the  cor- 
poration, III,  1%  3816-3829. 
ehareholdcr  paving  more  than  his  proportion  entitled  to  contribution  fiom 

the  others.  III,  8  3816. 
right  of  contribution  enforced  in  equity,  III,  %  3816. 

but  only  after  exhausting  remedy  against  corporation.  Ill,  f  3817. 
right  of  contribution  given  by  various  statutes.  III,  %  3818. 
theories  of  contribution  in  winding-up  proceedings.  111.  %  3816. 
eontrihution  with  respect  of  superadded  individual  liability,  HI,  i  JH19. 
all  stockholders  made  parties  in  equity  to  secure  contribution.  III,  \  3glO. 
extent  to  which  shareholdern  are  linble  to  contribute  as  among  theniselves, 
III,  i  3820. 
not  HO  liable  where  thev  stand  liable  in  different  degrees.  III,  i  3820. 
whether  interent  is  recoverable  in  a  Ruit  for  contribution,  III,  {  3821. 
form  of  the  decree  enforcing  contribution.  III,  g  3822. 
casies  which  deny  the  right  of  pontrihution  without  reaeon,  III.  (  3823. 
cases  which  deny  the  right  of  contribution  with  good  reason,  III,  J  5824. 
as  where  t)ie  shareholder  lias  been  made  liable  in  consequence  of  hia 
own  wroi-jr  or  default.  III.  i  3324. 
voluntary  payment  does  not  create  s  right  of  contribution.  III,  j  3825. 
no  contribution   where  the  a(n;regate   debt,*  exceed  the   liabilities  cf  all 

the  stockholders.  Ill,  i  3R26. 
liability  for  contribution  under  special  contracts.  Ill,  i  3827. 

as   where   stockholders   become   co-sureties   of   the   corporation.   III, 
S  3827. 
actions  for  contribution  against  non-resident  shareholders.  III.  %  382S. 
doctrine  applicable  to   stockholders  residing  in   other  states  of  the 
Union.  III.  5  3828. 
contribution  in  action  at  law,  III,  |  3829. 
ctrntriiyaiion  in  othrr  cases: 

director  made  liable  for  assenting  to  excessive  debt,  no  remedy  for  con- 
tribution, III.  i  4277. 
when  wrong-doing  directors  entitled   to  contribution   among   themselves, 

III,  i  437G. 
whether  entitled  to  contribution  in  cose  of  afQrmative  acts  done  contrary 

to  statutory  prohibitions,  III,  E  ■1377.  _ 
statutes  granting  or  withholding  this  right,  III,  I   4373. 
tort-feasors    not   entitled    to    contribution    in   equity  —  rule    extends    to 
■-     directors.  III.  B  4.532. 
whether  shareholders  must  be  made  parties  to  a  creditor's  bill  in  order  to 

compel  rightful  contribution,  V.  E  6568. 
in  mining  assessments  upon  premium  not*B  by  receiver,  those  who  hav* 

paid  premiums  in  cash  entitled  to  equaliEation,  VI,  I  7241. 
mode  of  enforcing  contribution  and  securing  equity  among  shareholders  of 

insolvent  national  banks,  VI,  E  T201. 
whether  power  to  take  sutncriptions  or  contributions  includes  the  power 
to  take  by  devise,  V,  }  5789. 
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CONTRIBUTORIES, 

promotera  &Te  Dot,  as  Bucb,  I,  i  426;  II,  i  1008. 
CONTROL  OF  CORPORATIOtf, 

validitv  of  an  agreement  among  a  majority  of  the  ahareholdert  to  elect 

the  directors  and  control  the  corporation,  IV,  S  4447. 
advances  made  to  a  corporation  on  condition  that  lender  have  control  of 
corporation,  not  fraudulent  in  law,  V,  i  6132. 
"  CONTROVERSIES," 

meaning  of  this  word  in  the  conatitution  of  the  United  States,  judicial 
power,  IV,  i  5459. 
CONVERSION, 

refusal  of  corporation  to  refrister  transfer  of  shares  is  a  converBion  of 

them,  II,  i  2447;  IV,  |  4465. 
so  is  a  wrongful  transfer  of  them  to  a  third  party,  II,  i  2448. 

trover  lies  for  such  conversion,  II,  S  2450. 
no  sensible  distinction  between  a  conversion  of  the  certificate  and  a  con- 
version of  the  shares,  II,  9  2451;  compare,  II,  H  2476,  2652. 
view  that  a  conversion  of  the  certilicate  is  a  conversion  of  the  shares,  II, 
i  2452. 
same  view  under  the  codes.  II,  t  2453. 
there  may  be  a  conversion  of  the  certificate  thojgh  not  of  the  shares,  11, 

i  2454. 
trover  lies  tor  conversion  of  the  certificate,  II,  |  24,55. 
view  that  trover  lies  only  for  certificate  —  not  for  the  shares,  II,  i  2456. 
measure  of  damages  for  conversion  of  shares,  II,  S}  2471-2483. 
meftsure  of  damages  for  conversion  of  shares  by  pledgee,  II,  i  2478. 
for  conversion  of  shares  bv  stock  broker,  II,  S  2479. 
where  the  conversion  is  technical  only,  II,  5  2483. 
in  action  by  pledgor  against  pledgee  for  conversion  of  pledge  tender  of 
amount  due  not  necessary.  II,  $  2684, 
but  pledgee  may  recoup  such  indebtedness,  II,  S  2685. 
pledgee  liable  if  he  does  not  keep  in  hand  the  same  numtttr  and  kind  of 

shares,  II,  ||  2643,  264S,  2653. 
when  not  a  conversion  for  pledgee  of  shares  to  purchase  at  his  own  sale, 

II,  I  2GflB;  eon(ro,  II,  SB  2677.  2876, 
corporation  not  liable  to  execution  purchaser  for  asserting  its  lien  against 

shares,  II,  i  2768. 
whether  a  sale  of  shares  by  a  broker  without  notice  is  a  conversion,  II, 

i  2004. 
statutes  making  embezzlement  and  conversion  of  corporate  funds  larceny, 

IV,  i  4989. 
restoration   by  receivers  of  trust  funds  converted  by  a   corporation,   V, 
IS  7084-7109;  and  see  more  especially  Tbust  Fctnds. 
where  the  fund  han  been  confused  with  the  general  assets  of  the  cor- 
poration, V,  S  708,'). 
party  recovering  damajres  for  conversion  of  a  special  deposit  not  entitled 

to  preference  as  a  creditor,  V,  S  7101. 
doctrine  that  special  deposit  converted  and  mingled  with  assests  of  corpo- 
ration do  not  give  a  preference  as  a  creditor.  V,  S  7102, 
doctrine  that  in  order  to  create  a  preference  the  property  converted  must 
be  traced  into  the  tru-t  estate,  V,  SI  7103-7105. 
evidence  to  trace  and  identify  such  property,  V,  IE  7106,  7107. 
no  right  to  dividend  pending  action  for  conversion  of  shares,  II,  i  2233. 
See  also  Trover. 
CONVERTIBLE  BONDS, 

rights  in  respect  of  corporate  bonds  convertible  into  stock,  V,  t  6003. 
rights  of  holders  of  mortgage  bonds  of  land  grant  railroad  to  exchange 
bonds  for  land,  V,  S  6094, 
CONVEYANCES, 

potrer  of  agents  of  corporations  to  convey  its  land,  iV,  §  4951. 
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CONVEYANCES  — (Continued). 

instrument  executed  by  corporation,  when  sufficient  to  convey  perBonalty 

but  not  realty,  IV,  9  6035. 
agreements  by  corporations  to  convey  need  not  be  under  seal,  IV,  i  5W2. 

but  will  be  enforced  in  equity,  IV,  i  5002. 
corporate  aereementH  to  convey  or  lease  land  not  under  seal,  specifically 

performetT  in  equity,  IV,  i  5002. 
conveyances  to  corporations,  IV,  S  5112, 

in  case  of  a.  corporation  sole,  necessary  to  use  tlie  word  "  successors," 
IV,  S  5112. 
not  so  necessary  in  the  case  of  a  corporation  aggrwate,  IV, 

i  5112. 
but  conveyance  without  this  word  will  pass  the  fee,  IV,  i  5112. 
conveyance  to  trustees  of  corporation  and  assoctations  without  mention- 

inj;  their  names  —  title  paw.ses  to  body  or  society,  IV,  i  6113. 
by  ofHcers  to  the  corporation,  whether  knowledge  of  officers  aSects   tho 

corporation,  IV,  i  5207. 
conveyances  to  non-existent  corporations  void,  V,  i  6803. 
conveyances  to  de  facto  corporations  not  void,  V,  i   5H03. 
conveyances  to  corporntions  upon  conditions  subsequent.  V.  I  5SI6. 
to  corporations  of  land  pass  the  fee,  Vli,  i  8.1(10. 
not  merely  a  determinable  fee,  VII.  §  8300. 
cannot  be  executed  after  dinnolution  of  corporation,  VI,  i  7720. 
CO-OPERATIVE  ASSOCIATiONR. 

statutes  permittinfi  incorporation  of,  I,  i  148. 
statutes  conferring!  power  of  making  by-laws  upon,  I,  j  070. 
directors  of,  empowered  to  make  by-laws,  I,  (  990. 
CO-OPERATIVE  SAVINGS  AND  IX)AN  ASSOCIATION, 

deHnition  and  nature  of,  VI  I,  |  8700. 
COPIES, 

right  of  shareholder  to  make  copies  and  extracts  from  cor|>orate  books,  IV, 
i  4421 ;  and  see  Inspection  of  Books. 
CORPORATE  ACTION, 

distinction  between  stockholders'  suits  to  redress  breaches  of  trust  and  to 
influence  corporation  action.  IV,  i  44H6. 

See   Aoentb;    Contealts;   Directobsj   Meetisgs. 
CORPORATE  ACTS, 

provable  by  corporate  record',  IV,  {  4606. 

place  of  dwelling  and  of  doing  corporate  acts,  VII,  f  8401 ;  and  see  RE8I- 
OESCE  OF  Corporations. 
CORPORATE  BOOKS, 

corporate  books  as  evidence,  II,  S|   1024,  2375;   and  see  Ikspecttion  of 

Books  and  Records. 
failure  to  keep,  docs  not  make  members  liable  as  partners.  III,  i  2079. 
CORPORATE  ELECTIONS,    See  Elections. 
CORPORATE  EXISTENCE, 

gueslion  relating  to  corpnrate  cxisicnce  in  actions  bjf  and  again«t  corpo- 
rations.  VI,  H  7041-7724. 
doctrine  that  validitv  of  corporate  existence  cannot   be   questioned 

coUaterallif,  VI,  H  7041-7032, 
vben  existence  of  corporation  admitted  by  steps  in  judicial  proceed- 

inffS.  VI,  a  7044-7640. 
tcAen  parly  estopped  to  deny  corporate  exintrnce  by  contracting  tcith 

a  body  in  a  corporate  name  and  character,  VI,  ii  7047-7651. 
the  qaestioH  of  corporate  existrnoe  as  a  question  of  pleading,  VI, 

Bi  7668-76S2. 
Monner  of  proving  corporate  existence  and  character,  VI,  H   7689- 

7713. 
effect  of  distolulion  of  corporation  on  actions  by  or  againtt  it,  VI, 

a  7720-7724. 
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question  of  corporate  eanatettoe  in  judicial  proceedings  in  getieral,  VI, 

ij  7041-7652. 
considerations  growing  out  of  the  inconvenience  of  litigating  the  queation 
of  corporate  existence  between  the  corporation  and  private  peraons,  VI, 
1  7041.  f  *-         .       > 

validit}'  of  corporate  existence  when  not  questioned  collaterally  but  only 
b;  the  state,  Vi,  i  7642. 
not  even  in  the  case  of  a  fraudulent  organization,  VI,  {  7643. 
a  colorable  organization  sufficient  to  prevent  collateral   attack,  VI, 
i  7643. 
suing  a  corporation  aa  such  admits  its  corporate  existence,  VI.  i  7644. 
general  appearance  by  a  corporation  admits  its  corporate  existence,  VI, 

i  7845. 
corporate  existence  admitted  by  taking  an  appeal,  VI,  i  7646. 
defendant  contracting  with   plaintiff  as  a  corporation  becomes  estopped 
to  deny  that  it  is  such,  VI,  j  70*7. 
extent  and  illustrations  of  thia  estoppel,  VI,  i  764B, 
cases  denying  this  principle,  VI,  g  7648. 
principle  of  estoppel  prevents  a  corporation  from  denying  its  own  exist- 
ence, IV,  i  5264. 
assumed  corporation  contracting  as  such  becomes  estopped  to   deny  its 
corporate  existence,  VI,  S  7650. 
this  estoppel  extends  to  officers,  directors,  and  members,  VI.  S  70S1. 
question  of  corporate  existence  in  criminal  proceedings,  VI,  t  7652. 
when  insurance  company  may  insure  beyond  term  of  corporate  existence, 

V,  i  5800. 

abandonment  of  corporation,  when  a  defense  by  stockholder  against  cred- 
itor, III,  i  3685. 
power  to  sue  and  be  sued  may  be  affected  by  want  of  valid  corporate  or* 
ganization,  VI,  1}  7363. 
when  defendants  estopped  from  setting  up  that  they  are  not  a  cor- 
poration. VI,  i  7368. 
when  members  of  corporations  estopped  from  denying  existence  of  the 

corporation,  IV,  {  B273. 
one  who  contracts  with  a  body  claiming  to  be  a  corporation  becomes 
thereby  estopped  to  deny  its  existence,  IV,  {  527S. 
doctrine  confined  to  corporations  which  may  lawfully  exist.  IV,  j  S276. 
person  claiming  under  corporate  deed  estopped  to  deny  corporate  exist- 
ence. IV,  i  5270. 
the  question  of  corporate  existence  considered  aa  a  question  of  'oteading, 

VI,  HI  7658-7082. 

when  not  necessary  to  allege  corporate  existence,  VI,  J  7058. 

where  plaintiff  or  defendant  is  deiicribed  by  a  name  which  implies 

that  It  is  a  corporation,  VI,  |  7658. 
where  the  pleader  is  estopped  by  contract  to  deny  corporate  existence, 

VI,  I  7058. 
rule  in  actions  ex  delicto,  \^,  {  7058. 

failure  to  raise  the  objection  in  limine  by  pleading  in  abatement,  etc., 
VI,  i  7658. 
doctrine  that  it  is  necessary  to  allege  corporate  existence,  VI.  S  7659. 

necessary  when  suing  for  right"!  which  can  only  inhere  in  a  corpora- 
tion, VI.  f  7680. 
what  averments  of  corporate  existence  are  BUfficient,  VI,  §  7661. 
whether  necessary  to  repeat  averment  of  corporate  existence  in  successive 

counta,,  VI,  i  7662. 
declaring  against  a  corporation  which  has  changed  its  name.  VT.  tl  7663. 
question  of  corporate  existence  must  be  raised  by  defendant,  VI,  j  7664, 
plea  to  the  merits  admits  corporate  existence,  VI,  t  7065. 
now  question  of  corporate  existence  raised  in  pleading,  VI,  S  766f 
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how  queBtion  of  corporate  cxUteuce  raiaed  by  demurrer  or  anawer,  VI,  i  7060. 
by  p1«e  in  abatement,  VI,  g  7006. 
by  plea  of  nut  tiel  oorporation,  VI,  i  7fl66. 
by  Bpecial  demand  for  proof  of  the  facta,  VI,  S  7066. 
cannot  by  a  motion  in  arrest  of  judgment,  VI,  j  70G6. 
cannot  by  writ  of  error,  VI,  i  7686. 
cannot  at  common  law  by  demurrer,  VI,  i  7006. 
statutory  rule  in  Xew  Vorlc  requiring  plea  in  abatement  or  in  bar, 

VI,  !  7087. 
when  must  be  raised  by  a  denial  under  oatb,  VT,  {  766S. 
when  raised  by  plea  of  nul  ttet  corporation,  VI,  f  766B. 

whether  Ibia  plea  is  a  plea  in  abatement  or  in  bar,  VI,  (  TS6S. 
this  plea  raiaea  only  question  of  existence  de  facto  of  corporation, 
,  VI,  i  7670. 

nul  tiel  corporation,  how  pleaded,  VI,  i  7001. 

this  plea  where  corpoi'ation  lias  ceased  to  exist,  VI,  |  7071. 
further  as  to  particularity  of  averment  in  raising  question  of  corpo- 
rate existence,  VI,  i  7872. 
particularity  of  statement  where  defendant  pleads  corporate  existence 

by  way  of  inducement,  VI,  (  7873. 
particularity  in  replication  to  plea  of  nnl  tiel  corporation,  VI,  S  7071. 
burden  of  proof  under  this  plea,  VI,  f  7675. 
plea  of  nul  tiel  corporation  defendint,  Vf,  |   7076. 

nuj  tiel  corporation  defendant,  how  pleaded,  VI,  i  7677. 
stage  of  proceedings  at  which  nul  liel  corporation  pleadable,  VI, 
i  7878. 
amendments  in  case  of  failure  to  plead  corporate  existence,  VI,  1 .7079. 
defense  that  plaintiff  corporation  Wda  organised  for  unlawful   purposes, 

VI,  5  7680. 
corporate  exi<4tence  how   put  in   issue  in  actions   before  justices   of  the 

peace,  VI,  i  7081. 
manner  of  pleading  dissolution  of  corporation,  VI,  £  7682. 
how  averred  in  actions  for  assesBments,  II,  j   1825. 

allegation  of  corporate  existence  in  actions  by  and  against  foreign  corpo- 
rations, VI,  i  7984. 
when  information  in  nature  of  quo  warranto  admits  existence  of  corpora- 
tion, V,  i  87!»6. 
manner  of  proving  corporate  emtatenee  and  character,  VI,  H  7089-7713. 
by  proving  a  charter  and  user  thereunder,  VI,  g  7680. 
manner  of  proving  the  charter,  VI.  i  7600. 
when  judicial  notice  taken  of  it,  VI,  i  7800. 
provable  by  books  of  legislative  acts.  VI,  S  7000. 

now  provable  when  enacted  by  l^alature  of  another  state,  Vt,  |  7660. 
judicial  notice  of  charters  and  general  statutes  of  incorporation,  VI, 
f  7691. 
private  charters  not  judicially  noticed  unless  statute  so  provides. 

VI.  i  7091. 
distinction  between  judicial  notice  of  charter  and  judicial  notice 
of  corporation,  VI.  <i  7002. 
preramption  of  ancient  charter,  VI.  }  7693. 
proof  of  corporate  existence  by  reputation,  VI,  i  7694. 
proof  under  statutes  by  showing  that  the  body  acted  as  a  corporation,  VI, 

i  7096. 
manner  of  proving  user  under  a  charter,  VI,  i  7690. 

user  proved  by  proving  a  corporation  d«  facto,  VI,  i  7697. 
manner  of  proving  user  under  a  general  law,  VI,  R  7698. 
provinfc   corporate    existence    where    corporation    is    organizod    under    ■ 
general  law,  VI,  %  76B9. 
by  proving  the  filing  of  articles  and  the  election  of  oflBcers,  VT,  %  7700. 
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proving  corporate  existence  by  proving  an  organization  in  fact  under  the 

general  taw,  VI,  §  7701. 
corporate  books   and  records  as  evidence  of  organization  and   user,  VI, 
i  7702. 
records  need  not  show  acceptance  of  charter,  VI,  {  7703. 
proof   by   witnesaes   under   notice   to   produce   corporate   books,   VI, 
i   7704. 
proof  of  corporate  existence  where  corporation  in  unconditional!;  created, 

VI,  i  7705. 
judicial  notice  of  the  existence  of  a  corporation,  VI,  8  7706. 
proof  of  corporate  existence  by  the  acts  or  admissions  of  the  opposite 

party,  VI,  |  7707. 
proof  of  corporate  existence  by  letters- patent,  certificate  of  incorporation, 
articles  of  association,  etc.,  VI,  §  T708. 
conclusiveness  of  certificate  issued  by  a  public  oSieial,  VI,  i  7700. 
certificate  of  commissionera  that  conditions  precedent  have  been  per- 
formed, VI,  i  7710. 

f resumption  in  favor  of  the  regularity  of  organization,  VI,  i  7711. 
of  the  existence  of  a  foreign  corporation,  VI,  g  7712. 
proof  of  the  fact  of  incorporation  under  an  indictment,  V,  i  6441. 
proof  of  corporate  existence  in  criminal  cases,  VI,  i  7713. 
necessity  of  proving  in  action  against  stockholder.  III,  |  3S51. 

manner  of  proving,  III,  i  3H53. 
effect  of  a  diisotulion  of  the  corporation,  VI,  %i  7720-7724. 
disabled  from  making  conveyances,  VI,  S  7720. 
actions  must  abate,  VI,  i  7720. 
judgments  against  it  erroneous,  VI,  g  7720. 
doctrine  not  applicable  to  de  facto  diasolutiono,  VI,  i  7720, 
insolvency  no  defense  to  actions  against  it,  VI.  S  7721. 
dissolutions  by  reason  of  non-user  merely  not  pleadable,  VI,  i  7722. 
what  actions  abate  and  what  survive  in  the  case  of  the  dissolution  of  a 

corporation,  VI,  %  7723. 
effect  of  diniolution  upon  suits  commenced  by  attachment,  VT,  i  7724. 
CORPORATE  OFFICER, 

officer  may  Hue  in  hit)  own  name  on  contracts  made  with  him  for  corpora- 
tion, VI,  i  7503. 
when  action  brought  either  in  name  of  officer  or  agent,  VI,  S  7584; 
and  see  OFPiCEBa. 
CORPORATE  POWERS, 

(Ustinctiona  as  to  what  ore  and   what  are  not,  with   reference  to  con- 
stitutional restraints  against  granting  by  special  act,  I,  i  587. 
eorporole  poicera  and  the  doctrine  of  nttra  ^^^cB,  IV,  S  5038;  V,  i  6042. 
oorporate  powera  in  general,  IV,  H  5838-5052. 

interpretation   of  charters  tcilh   reference   to   corporate  powers,   IV, 

tS  sese-seai. 

financial  poicerx  of  corporationt,  IV,  a  5096-5725. 
poioers  relating  to  negotiable  paper,  IV,  SS  5730-5764. 
poicers    relating    to    the    otcnerahip    and    transfer    of   property,    V, 
H  6770-5829, 
potcer   to    take   and   hold   land   and   transmit   title   thereto,   V, 

H  5770-5821. 
pOicer  to  take,  hold  and  trantfjr  personal  property,  V,  Jj  3827- 
582!). 
power  to  do  various  cnwmi-ratrti  ai-tx.  V,  !}E  5832-1840. 
powers  ascribed  and  denied  to  particular  corporations,  V,  H  5849- 
5903, 
to  ittuvrance  corporations.  V.  Sfi  5a49-.'>861. 
to  railroad  corporations,  V,  US  f.flfiS-.'iOOl. 
to  turnpike  corporations.  V.  ii  3904-5942. 
to  mi»oellaneo«a  norporations,  V,  j|  5&48-5063. 
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CORPORATE  POWERS  — (Continued). 

corporate  poicerg,  the  doctrine  of  ultra  viree,  V,  §S  5967-604?. 

powert  aBcribed  and  denied,  nature  and  extent  of   thlg  doctrine,  V, 
f}  5B87-eOO». 
theories  under  urhich  its  appliealton  is  denied,  V,  f|  C0)5-G042. 
power  of  corporationa  to  do  variouu  acts,  V,  IE  5832-5840;  and  see  more 
particularly  Powers. 
CORPORATE  RECORDH, 

right  of  shareholder  to  inspect  corporate  books  and  papers,  IV,  {g  4400— 
4435;  see  also  Inspection  of  Books  and  Rscobdb. 
CORPORATIONS. 

nature  and  kinds  of,  I.  %%  1-29. 

definition  of,  I,  f  1 ;  VIJ,  j  8140. 

judieial  definitions  of,  I,  g  2, 

a  collection  of  incidents  which  make  a,  I,  i  3;  VII,  i  S141. 

□one  the  leas  a,  because  members  liable  for  debts,  I,  I  4. 

nor  bi'cauee  it  cannot  sue  or  be  sued  in  its  corporate  name,  I,  §  5. 
nor  because  of  acts  of  Parliament  d&claring  that  it  shall  not  be  tt 
corporation,  I,  {  0. 
a  collection  of  natural  persona,  I,  3  7. 
except  corporation  sole,  1,  i  b. 
nature  of  corporation    sole,  I,  i  8. 
ordinary  powers  of  a  corporation,  I,  %  9. 

immortality  — "  perpetual  succession,"  I,  %  10. 
in  what  sense  a  "  person."  1,  i  11. 
in  what  sense  a  "  citizen,"  I,  i  12. 
distinction  between  a,  snd  a  partnership,  I,  g  13. 
distinction  between  a,  and  a  joint-slock  company,  I,  t   14. 
distinction  between  a.  and  a  guild,  fraternity  or  society,  I,  |  15. 
composed  of  what  body  or  constituency,  1,  H  10,  17,  18. 
sense  in  which  the  state  may  be  a,  I,  j  19. 

9ua«i-corporations,  such  as  towns,  <ountie3,  school  districts,  I,  }  20. 
official  boards  for  the  performance  of  public  duties,  I,  f  21. 
kinds  of  corporations.  I,  g  22. 

ecclesiastical  and  lay.  1,  {  22. 

eleemosynary  and  civil.  I,  i  22. 

public  and  private,  I,  g  22. 

public   and   private  —  Chancellor   Kent's   explanation   of   the   difTer- 

ence  between.  I.  g  23. 
public  and  private  —  fieneral  e.tplanotion  of  the  difference  between, 

I,  g  24;  VII,  i  8143. 
public  school  corporation*,  I,  i  25. 

corporations  to  promote  charities  of  a  public  nature,  I,  g  20. 
corporations  to  promote  public  objects  tor  private  gain,  I,  g  27. 

■ueh  as  railway,  canal,  banking  companies,  I,  g  27. 
purposes  for  which  municipal  corporations  deemed  private,  I,  g   2S. 
in  respect  of  properties  rented  out,  I,  g  28. 
in  respect  of  wharves,  sewers,  etc.,  I,  g  28. 
illustrations  of  public  and  private  corporations.  I,  g  20. 

OTerseera,  trustees,  etc.,  of  the  poor  deemed  public  corporations, 

I,  S  29. 
BO  as  to  park  commissioners.  I.  t,  20. 

so  as  to  corporations  for  improving  navigations,  I,  g  20. 
io  as  to  levee  districts,  I.  g  20. 
corporations  for  improving  breeds  of  cattle  deemed  private,  I,  g  29. 
further  as  to  the  nntnre  nf  rnrporations  and  purposes  for  ichich  tkry  may 

be  formed,  VII.  *5  8140-81S7. 
what  is  a  corporation.  VII,  g  8140. 
further  of  the  attributes  of  corporations.  VTI,  g  8141. 
distinction  between  public  and  private  corporations.  VII.  S  8143. 
distinction  founded  in  the  Dartmouth  College  ease,  VII,  g  8143. 
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distjnctioii  between  public  and  private  corporations  relates  to  government 
control  over  the  public  institutions,  VII,  i  8143. 
what  corporations  are  deemeii -private  corporations,  and  what  pul>lic, 

VII,  B  8143.  r  t~ 

for   what   purposes    public    corporations    are    deemed    private,    VII, 

i  8144. 
vhftt  maj  be  deemed  an  educational  corporation,  VII,  f  8143. 
what   educational   corporations   are   private   and   what   public,   VII, 
i  8146. 
distinction  between  eleemosynary  and  civil  corporations  with   respeit  to 

the  visitoria)  power,  Vll,  8  8147. 
an  incorporated  bank  is  a  private  corporation,  unless  its  funds  belong  to 

the  state,  VII,  g  8148. 
what  is  a  corporation  for  "mechanical  business,"  VII,  {  8149. 
(or  what  purposes  corporations  may  be  formed,  VII,  %  8150. 
what  corporate  purposes  have  breii  held  not  unlawful,  VII,  !  61S1. 

lawfulness  of  corporate  objeetH  determined  by  articles  of  incorpora- 
tion, VII,  I  8152. 
corporations  formed  "  for  any  lawful   business  or  purpose  whatsoever," 

VII,  i  8153. 
rale   where   primary   object   is   unauthorized,   but   incidental   objei-ls   are 

authoriied,  VII,  S  8154.  ' 
substantial  grounds  on  which  incorporation  has  been  refused  to  organiza- 
tions formed  for  social,  benevolent  or  religious  purposes,  V!l.  »  Si->o. 
aubetantial   grounds  on   which   incorporation  for  business   purposes   lias 

been  refused,  VII,  9  815(1. 
national  corporations,  VII,   i  81-)7. 
carious  other  incidents  of  eorporaliots." 

corporations  have  no  power  to  create  other  corporations,   I,   H   35,   36. 

can  only  be  created  by  sovereign  power,  I,  |  35. 

generally  created  by  legialativp  authorization,  I,  i  33. 

to  what  extent  power  tu  create  may  be  deteeated,  I.  {  36. 

this  power  exercised  by  judicial  or  ministerial  action  under  general  laws, 

I,  i  37. 

to  what  ext«nt  exempt  from  judicial  review,  I,  S  33. 
corporations  may  be  created  by  legislative  recognition,  I,  i  3fl. 
when  life  of,  commences  when  organized  under  a  general  statute,  I,  i  217. 
existence  of,  dates  from  execution  of  articles,  etc.,  I,  {  219. 
meaning  of  the  word  "  corporation "  as  used  in  American  constitutions, 

I,  S  587. 
a  corporation  aRKreRBte  not  an  "  employe  "  within  a  statute  making  stock- 
holders liable  for  labor  debts.  Ill,  H  31.54. 
cannot  become  the  purchaser  of  its  own  chares.  III,  g  3276. 
except  to  secure  debts  due  to  it.  III.  f  3277. 
and  thpn  must  reissue  the  «hnres.  111.  S  3277. 
when  a  party  defendant  in  a  proceeding  in  equity  against  shareholders, 

III,  ID  3^00-3.115;  and  see  PAnriES. 
right  of  action  in,  against  stockholders  notwithstanding  appointment  of 
receiver.  III.  i  3557. 
or  assignment  in  trust,  III,  S  3.557. 
when  appointment  of  receiver  of  shareholder  in  trust  does  not  oust  right 

of  action  in  corporation  sgninst  stockholders,  III.  S  -1557, 
power  to  be  the  owner  of  its  o\vn  shares  —  effect  on  the  liability  of  stO'ik- 

holders.  III,  5S  3635,  3701.  3702. 
no  power  to  purchase  its  own  shares,  II,  JS   1548,   1549,  2054;   and  Hee 

Powers. 
when  deemed  to  consist  of  its  trustees,  they  lieing  the  incorporated  body, 

III,  i  3Hfl8. 
directors  deemed  trustees  for,  and  agents  of.  Til,  S  4000. 
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contractu   between   corporation   and   its   own   directors,  vallditj   of,   HI, 

ii  4059-4076;  and  see  Directobs. 
ratification  by  unanimous  consent  of   stoekholderi  of  contract  made   by 

tbe  directors  with  the  corporation,  HI,  S  40U4. 
what  remedy  against  directors  for  non-feasance,  misfeasance,  breach   of 

trust,  etc.,  Ill,  a  4000,  40H1,  4002-4118. 
may  sue  its  directurb  either  at  law  or  in  equity.  III,  i  41IS. 
whetber  directors  contracting  deht.4  beyond  statutory  limit  are  liable  lo 

the  corporation  therefor,  III,   E  42H5. 
wbatber  ttie  corporation  ia  also  liable  for  such  excessive  debts.  III,  §  4267. 
whether  corporations  can  be  members  of  building  and  loan  aseociations, 

VU,  S  8710. 
right  of,  to  vote  as  a  sbarebolder  at  corporate  elections,  III,  §  3873;  IV, 

I  6710. 
may  recover  from  directors  for  illegally  paying  dividetidB,  III,  i  4292. 
when  shareholder  may  sue  to  redress  injuries  done  to  the  corporation; 
and  herein  of  the  nec-cs'fity  of  first  requesting  the  corporation  or  the 
directors  to  bring  suit,  IV,  j|  4471-4511. 
when,  must  be  made  a   party   defendant   in   action  by   stockholder,   IV, 
S  4578. 
when  must  be  made  a  ;>arty  defendant  in  contest  between  stockholder 

and  third  person,  IV,  g  4579. 
exception  where  the  corporation  ia  dissolved  or  in  liquidation,   IV, 
S  4580. 
subject  to  estoppels  the  same  as  individuals,  IV,  f  5*347 ;   see  generally 

KsTOprEi.,  IV,  i%  324G-5270. 
estopped  from  denying  its  own  existence,  IV,  {  5264. 

when   landowners   have   no   right   to   damages  resulting   from   public   im- 
provements by,   IV,  i  5432. 
such  as  damages  to  land  of  riparian  oivners  in  improving  a  naviga- 
tion, IV,  S  5432. 
contrast  between   the   rights  of   individuals   and   the  rights  of  cor- 
porations in  respect  of  damages  inflicted  for  public  purposes.  IV, 
i  5432. 
stand  with  reference  to  the  police  power  on  the  same  footing  as  individ- 
uals, IV,  i  Sin. 

police   power  extends  to  the  reasonable   regulation  of  corporations,   IV, 
i  5473;  and  see  Police  Power. 

property  of,  subject  to  right  of  eminent  domain  like  the  property  of  in- 
dividuals. IV,  i  5017. 
condemnation  of  railway  property,  IV,  S  5817. 
tnmpike  property,  IV,  i  5G17. 
condemnation  of  easements  granted  to  corporations.  IV,  i  5018. 

corporations   are   subject   to    the    same   inferences    and    intendments    as 
natural  persons,  IV^  fi  6640. 

power  of  corporations  to  deal  with  their  own  stockholders.  TV,  S  504B. 

cane  in  which  the  word  "person"  is  construed  to  mean  " corjMration." 
rV,   %   5689. 

distinction  between  the  power  of  the  corporation  and  that  of  the  directors 
to  borrow,  IV,  S  5700. 

corporations  must  act  according  to  their  nature.  TV,  %  5710,  note. 

may  maintain   actions  for   libel   against   them   like   natural   persons,  T, 
i  6310. 

whether  one  corporation  may  be  appointed  receiver  of  another  corpora- 
tion, V,  i  6860. 

not  bound  to  redeem  obligations  of  receiver.  V,  S  6954. 

when  not  a  necessary  jiarty  to  actions  by  and  asainst  repeivers.  V.  t  6083. 

when  the  word  "  corporation "  used  in  statutes  applies  to  foreign  cor- 
porations, VI,  {  7W)1. 
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iiT«giil«r  and  de  faoto  oorporatione,  VII,  tS  8206-8214. 
rights  of,  a»  u&inst  an  attachment  creditor  of  its  ihareB,  II,  J  2760;  com- 
pare, II,  i  2768. 
may  attach  shares  of  its  own  members  for  its  own  d«bt,  II,  S  2769. 
CORPORATION  BOLE, 

nature  and  powers  of,  I,  |  8. 

Roman  Catholic  archbishop  is  a,  I,  |  8,  note  1. 
treasurer  of  college  is  not  a,  I,  %  8,  note  2. 

has  perpetual  succession  as  to  real  property,  but  not  as  to  personal 
property,  I,  8  8. 
COSSB, 

when  given  for  unreasonably  refusing  to  rc^ster  transfers,  II,  S  2600. 
whether  stockholder  liable  for  ancillarj'  fees.  III,  g  3136. 

liable  far  costs  of  the  proceeding  against  him,  III,  |  3137. 
his  liability  for  costs  where  the  proceeding  is  in  equity,  III,  t  3138. 
in   proceedings   under   statutes   making   directors    personally   liable   for 

oiScial  defaults,  III,  E  4347. 
in  stockholder  suits,  all  should  contribute  to  pay  costs,  IV,  S  4606. 
whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund 

produced  by  a  foreclosure  sale,  V,  |  6227. 
d  the  proceeding  preferred  in  distributing  funds  in  hands  of  receirer, 

V,  t  7040. 
expenses  of  reodver  in  operating   the  property  entitled   to   the  highest 

preference,  V,  f  7048. 
costs  as  between  solicitor  and  client,  V,  g  7096. 

when  denutndftble  for  expenses  of  liti^stion  against  receivers,  V,  g  7140. 
absolutely  preferred  in  winding  up  insolvent  insurance  companies,  VI, 
I  7254. 
CO-TENANCY, 

shareholders  not  eo-tenants  or  co-owners,  I,  S  1071. 
COUNSEL, 

whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund 
produced  by  a  foreclosure  sale,  V,  \  0227. 
COUNSEL  FEES, 

whether  stockholder  liable  for.  III,  1  313S. 
fees  of  counsel  employed  by  receivers,  V,  |  7109. 
OOUNTERCLAIM, 

by   shareholders   against  creditors.     See   Set-Ott. 
COtJNTY, 

equitable  action  to  subject  to  exertion  railway  shares  held  by  a  county, 

II,  S  2706. 
flharters  of,  not  protected  as  contracts,  IV,  i%  S382-J383. 

ozceptions  to  this   rule  where   such   corporations   hold   property   in 
a  private  capacity,  IV,  I  6383. 
■nable  en  eonlroctit,  but  not  ea  delicto,  VI,  \  7361, 
BOt  liable  to  be  sued  for  violations  of  public  duties,  VI,  f  7392. 

for  mere  neglect  of  oorporate  duty,  VI,  i  7362. 
within  what  county  in  the  state  corporations  are  suable,  VI,  {  7426. 
where  the  contract  was  broken  or  the  injury  occurred,  VI,  8S  7428, 

7429. 
validity  of  statutes  making  corporations  suable  in  any  county,  VI, 
{  7431. 
panona]  privilege  of  not  being  sued,  except  in  federal  district  of  residence, 
VI,  I  7602. 
waiving  the  privilege  by  voluntary  appearance,  VI,  |  7602. 
cannot  bid  at  sale  (rf  property  which  it  could  not  hold,  VI,  |  7866. 
OODKTY  COURT, 

■obscribing  railwav  aid  bonds  for  townships,  I,  |  867. 

when   consolioation  of   railroad  companies   revokes  power  to  Hub- 
Bcribe,  I,  |  367. 
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COUNTS  IN  PLEADING, 

whether  necesKarj  to  repeat  anraunt  of  oorporate  eziit«Boe  in  Miooew- 
ivfl  countB,  VI,  I  7062. 
COUPONS, 

whether  past-due  coupons  attached  to  bond*  puts  intending  purchaaer  of 

bonds  upon  inquiij,  V,  |  6070. 
are  negotiable  inBtruments,  V,  I  6107. 

whether  entiUed  to  graoe,  V,  |  6107. 
when  coupons  are  deemed  to  be  due  and  payable,  V,  j  6110. 

whether  a  majority  of  bondholders  may  waire  default,  V,  |  6L10. 
'       coupons  are  n^otiable  inBtruments,  V,  f  6107. 

status  of  coupons  which  have  been  detached  from  the  bonds,  V,  S  6108. 

actions  upon  detached  coupons,  V,  |  SIOO. 
coupons  when  due  and  payable,  V,  f  6110. 
int^est  on  overdue  coupons,  V,  i  61 1 1. 

the  questitm  as  a  question  of  pleading  and  burden  of  proof,  V,  t  6112. 
interest  mns  from  date  of  detaand  and  refusal,  V,  f  6113. 
runs  at  what  rate,  V,  |  6114. 
when  statute  of  limitations  runs  against  coupons,  V,  |  611S. 
payment  of  coupons  by  a  third  person,  V,  )  6116. 
coupons  share  pro  rata  in  mortgage  foreclosures,  V,  i  6117. 
COURSE  OF  BUSINESS, 

power  of  managing  agent  to  bind  the  corporation  by  acts  done  in  the  or- 
dinary course  of  budness,  IV,  i  4660. 
may  be  referred  to  as  evidence  of  the  powers  possessed  by  a  managing 
agent,  IV,  i  4851. 
COURSE  OF  CONDUCT, 

may  be  shown  to  prove  authority  to  execute  commercial  paper,  IV,  S  S125. 
successive  ratifications  are  evidence  of  a  ''eneral  authority  to  make  similar 
contracts,  IV,  i  6200. 
COURT, 

has  plenary  control  over  its  receiver,  V,  %  6MI. 
receivers  are  agenU  of,  V,  S  6940 
COURT  FUNDS, 

general  deposit  of,  in  bank  not  entitled  to  preference  over  other  creditors, 
V,  I  7075. 
COURT  AND  JURY.     See  Law  and  Fact. 
COURTS, 

constitutional  prorisioos  devolving  the  power  of  creating  corporations 

upon  the  courts,  I,  (  660. 
disinclination  of,  to  interfere  with  by-laws  of  soeJetiee,  I,  g  1047 
COURTS  OF  THE  UNITED  STATES, 

doctrine  of,  on  the  subject  of  shareholders'  suits  and  the  necessity  ot   a 
demand  upon  the  corporation  to  sue,  IV,  i  4501. 
this   principle   how   embodied  in  the  ninety-fourth   equity  rule.   IV, 
i  4502. 
distinction  between  federal  and  etate  rule.  In   relation  to   stockboldere' 

BuiU,  IV,  i  4570. 
actions  by  receivers  in  courte  of  the  United  States,  V,  S  6984. 

jurisdiction   of   federal   courts   in   such   actions   as   depending   upon 
citi7.enBhip,  V,  i  6986. 
act  of  Congress  dispensing  with  the  necessity  of  obtaining  leave  in  order 
to  sue  receiver  appointed  by  United  States  court,  V,  ti  7131-7133. 
removing  to  federal  court  actions  brought  against  federal  oonrt  r«- 
ceiver  in  state  court,  V.  i  7134. 
attachment  in  courts  of  the  United  States,  VI,  ft  8064. 
See  also  Federal  Cottbth. 
COVENANT, 

of  further  assurance  as  to  after-acquired  property  in  a  mortgage,  I,  J  SSO. 
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COVENANT —tContinued). 

not  the  proper  action  on  simple  contrkcti  of  corporations  although  waled 

—  eeal  Hurpluuge,  IV,  t  60G3. 
whcm  action  against  corporation  must  be  in  corenant  on  sealed  initru- 

mente,  VI,  |  7393. 
actions  hy  third  parties  upon  the  covenants  In  railway  laaaes,  V,  |  G69T. 
purchaser  at  foreclosure  sale  takes  land  subject  to  covenants  «iiidi  run 
vrith  the  land,  V,  f  Q238. 
CRASSA  NEGLIGENTIA, 

liability  of  directors  for,  III,  f  4109. 

See  D1BECTOB8;  NBauacroB. 
CKEDENTIALS. 

wlien  third  persons  should  demand  of  corporate  agent  his  credentials,  IV, 

i  4690. 
evidence  and  proof  of  the  appointment  of  an  agent  of  a  corporation,  IV, 
f  48fil. 
various  methods  of  proof  catalogued,  IV,  I  4891. 
CREDIT, 

when  power  in  the  president  of  a  corporation  to  buy  includes  the  power 
to  buy  on  credit,  IV,  %  4646. 
"  CREDIT  MOBIUER," 

"  credit  mobilier  "  arrangements  between  corporations,  V,  j  6G2B. 

where  the  same  directors  control  both  corporations,  V,  i  0B9S. 
sale  by  directors  of  all  the  assets  of  the  corporation  to  a  new  corporation, 
in  which  they  are  also  directors,  V,  t  6950. 
CREDITORS, 

may  combine  to  purchase  at  judicial  sale  and  reorganise  corporation,  I, 

i  271. 
rights  of,  as  against  de  facto  corporations,  I,  i  606. 
iSBcission  of  share  subscription  for  fraud  not  allowed  after  rights  of,  have 

supervened,  II,  St  1438,  1462. 
aubecribers  to  shares  cannot  be  released  as  against,  II,  ||  1S17,  1S18,  ISI9, 

1620. 
act  of,  in  releasing  shareholder  from  his  liability,  II,  |  1538. 
when  release  of  one  atoclcholder  by  a,  no  release  of  the  others,  II,  i  1639. 
effect  of  knowledge  on  the  part  of,  of  an  over-valuation  of  property  de- 
livered in  payment  for  shares,  II,  S  1630. 
have  no  right  of  action  against  directors  for  receiving  property  in  pay- 
ment of  shares  at  a  fraudulent  over- valuation,  II,  S  1636. 
doctrine,  that  rule  requiring  payment  of  shares  in-  money  or  money's  worth, 
not  applicable  to  subsequent  creditors,  II,  i  1676. 
nor  to  any  person  giving  credit  with  knowledge  of  manner  of  pay- 
ment, II,  f  1676. 
ststutee  making   transfers  void   as  against  bcma   fide  creditors   without 

notice,  II,  f  2421. 
proceed   in  equity  to  charge  stockholders  who  have  not  paid  for   their 

shares.  III,  g  2956. 
entitled  to  share  ratably  in  distribution  of  corporate  assets,  III.  i  2964. 
right  of  shareholder  to  assign  his  shares  for  the  benefit  of  his  creditors.  III, 

S  3266. 
may  bring  actions  againflt  stockholders  notwithstanding  appointment  of 

receiver,  when.  Ill,  i  31)68. 
right  of,  to  inspect  register  of  shareholders,  under  English  statutes.  III, 

t  35B4. 
injunction  against,  from  executing  judgment  against  shareholders,   ni, 

I  :.605. 

right  of  action  by,  against  directors  for  ill^ally  paying  dividends.  III, 

II  4288-4295 ;  and  see  DiviDEnDB. 

rwhts  of  shareholders  as  creditors,  III,  I  4294. 

«ben  stockholders  must  sue  in  behalf  of  the  creditors,  IV,  |  4572. 
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CEEDITOBS— (Continued). 

when  a  person  not  a  stockholder  cannot  be  jtnned  with  a  stocldiotder,  IV, 

f  4673. 
Mtoppele  against  creditors  of  corporationa,  IV,  i  &2T7. 

oBtoppel  against  a  creditor  who  is  also  a  stockholder,  IV,  f  5278. 
rights  of  icreditors  of  corporations  where  debts  are  created  in  excess  of  the 

statutory  liniit,  IV,  %  5705. 
rights  of  subsequent  creditors  in  case  of  mortgages  of  aft«r'acquirad  prop- 
erty, V,  i  6146. 
when  affected  with  notice,  V,  f  8145. 
biietee   in   corporate   mortgage    not   chargeable   as   garnishee   or    uadtf 

"trustee  process"  in  behalf  of  general  creditors,  V,  1  <1S7. 
right  of,  to  combine  to  purchase  at,  foreclosure  sales,  V,  E  6222. 
power  of  corporations  to  make  assignments  for  their  creditors  aikd  Uie 
effect  of  4uch  assignment,  V,  g|  6460-0487;  and  see  Assionuekts 

fOU  CBEDtTOBB. 

power  of  corporations  to  prefer  particular  credit^irs  and  the  effect  of  such 
preferences,  V,  |g  0402-0520;  and  see  more  particularly  Pbefkobino 
Creditors. 

rights  of  a  creditor  who  has  endeavored  to  obtain  a  preference  over  others 
and  failed,  V,  {  6513. 

creditor  ma;  resist  sale  of  assets  to  a  new  corporation,  V,  i  6S43. 

may  maintain  direct  actions  against  new  corporation  receiving  assets  of 
old  corporation  and  assuming  its  debts,  V,  3  0547. 

bringing  bill  to  wind  up  insolvent  corporation,  must  be  a  judgment  cred- 
itor, V,  i  6859. 

whether  general  creditor  may  maintain  a  bill  in  equity  to  remove  an  in- 
valid lien,  V,  i  6505. 

intervention  by  creditors  in  proceeding  by  stJickbolders  to  wind  up,  V, 
I  6702. 

rights  of,  not  defeated  by  the  voluntary  dissolution  of  corporations,  V, 
t  6732. 

effect,  on  remedies  of  creditors  against  stockholders,  of  statutes  continuing 
the  eKistence  of  corporations  lor  the  purpose  of  suing  and  being  sued, 
V, I  6738. 

receiver  appointed  on  application  of,  V,  f  0828. 

when  not  necessary  parties  to  a  proceeding  to  appoint  receiver,  V,  |  6874. 

unsecured  creditors  not  necessary  parties  to  proceeding  to  appoint  re- 
ceiver. V,  i  6877. 

represented  by  receivers,  V,  i  6939. 

receiver  represents  all  creditors.  V,  it  6045,  8046. 

preferred  before  stockholders  in  making  distribution  of  assets  of  insol- 
vent corporations,  V,  |  7042. 

notice  to  creditors  to  present  claims  to  receiver  of  national  bank,   VI, 
1  7307. 
proof  of  such  claims.  VI,  S  7308. 

consent  of,  to  consolidation  not  necessary,  VII,  {  8236. 

rights    of.   as   against   consolidated   corporation,    not    impaired   by   any 

STeements  between  the  combining  companies,  VII,  i  8243. 
itors  of  old  eorporation  may  accept  new  corporation  as  their  debtor, 
VII.  t  8244. 
general   creditors  have  not  right   to  participate  in   reorganization,   VII, 

i  6208. 
acquiescence  of  shareholders   in  misconduct  of  directors  not  allowed  to 

prejudice  creditors,  VII,  I  8637. 
rights  of.  respecting  reduction  of  Capital  stock,  VTI,  i  8695. 
Ree  alao  Attaching  Cbeditobs;  JTn>aifENT  CaEDiroBa. 
CREDITORS'  BILLS, 

in  equity  to  enforce  liability  of  ttOcMoMen,  III,  H  3619-3545,  et  ol. 
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CEEDITORS'  BILLS  — (Continued). 

in  eguitv;  nature  and  i»cMi«nt«  of  creMtort'  MIts  i»  ttich  catet,  III, 
!t  3518-3623. 
que»tion«  of  jileading  and  pronedure  aiuler  »uck  bilit.  III,  gf  352&- 

3533. 
the  relief  granted  under  »»oh  bill*,  III,  H  3530-3646. 
tMlure  and  incidenti  of  credilora'  billt  in  inch  cases.  III,  |(  3G18-3522. 

when  such  a.  bOl  states  a  case  for  equitable  relief.  III,  i  35 16. 
Btatutoiy  proceeding  supplementary  to  execution  in  the  nature  of  a  crad- 

itors'  bill.  III,  §  3Sie. 
auxiliary  relief  bj  injunction.  III,  i  3520. 

Suited  after  appointmeot  of  receiver,  III,  {  3520. 
es  not  displace  legal  liens,  III,  f  3520. 
Buch  as  those  acquired  by  attacluneat,  judgment  or  execution.  III, 

1  3520. 
injunction  should  go  against  the  officers,  not  merely  against  the  cor- 
poration, III,  j  3S20. 
this  relief  granted  bj  court  of  bankrupted,  III,  I   3620. 
necMsitf  of  exhausting  remedy  at  law  before  filing  creditors'  bill.  III, 
{  3521. 
judgment,  execution  and  nulla  bona.  III,  {  3621. 

when  judgment  at  law  not  necessary  to  maintain  proceeding  against 
directors  for  violating  statutes,  III,  j  3621. 
creditor  need  not  first  endeavor  to  induce  corporation  to  sue,  III,  1 3622. 
when   not   appropriate   against   shareholdera   before   action   at   law.   III, 

1  3420. 
queaiione   of   pleading   and   procedure   in   creditora'    biU   againat   atockr 

koldert.  III,  l\  3526-3633. 
questions  of  pleading  in  such  bills,  III,  g  3626. 
demanding  a  discovery,  III,  %  3536. 
corporation  filing  a.  cross-bill,  III,  g  3626. 
multifariousness  in  such  bills,  III,  |  3627. 
flexibility  of  creditors'  bill  —  issues  not  determined  by  original  complaint, 

III,  i  3528. 
not  necessary  to  give  stockholders  fresh  notice  of  claims  of  creditors  sub- 
sequently coming  in,  in  order  to  support  decree  pro  confeaao.  III,  |  3620. 
averments  to  excuse  the  bringing  in  of  insolvents  and  non-residents.  III, 

t  3630. 
objections  for  want  of  parties,  when  waived.  III,  I  3B3I. 
joining  an  action  to  enforce  unpaid  subscriptions  with  an  action  to  enforoa 

individual  liability,  III,  i  3532. 
stockholders  not  permitted  to  sever  in  their  defenses.  Ill,  }  3633. 
the  relief  granted  under  euch  billa,  III.  H  3536-3545. 
form  of  the  relief  in  general.  III,  i  3536. 
ordering  an  sfiseesment  upon  the  stock,  III,  i  3537. 

mandamus  against  directors  to  compel  assessment.  Ill,  i  3637. 

garnishment  against  the  stockholders.  III,   i  3637. 

order  of  assessment  not  granted  until  general  assets  exhausted.  III, 

i  3638. 
asseesments  and  contributions  to  be  ratable,  III.  S  3539. 
assetieiug  solvent  stockholders  to  make  up  deficiencies  caused  by  in- 
solvency, III,  I  3540. 
to  what  extent  resident  stockholders  assessed  where  some  are  non- 

residenU,  III,  {  3541. 
making  additional  assessments,  where  prior  ones  prove  Insulficient, 
III,  I  3642. 
form  and  substance  of  the  decree  under   creditors'   bills   in  equity,   III, 

1  3643. 
•nteriog  a  decree  as  to  the  rights  of  those  before  the  court.  Ill,  I  3544. 
decree  of  distribution  where  plaintiff  is  himself  a  stockholder,  HI,  f  3640i 
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CREDITOKS'  BILLS— (Continued). 

jud^^meot  of  federal  court  vithia  the  state  will  furnish  foundfttion  tor 

creditors'  bill  in  state  courts,  111,  f  3S71. 
oreditort'  auita  in  equity  to  diatribiite  tke  aateU  of  insolvent  eorporationt, 

V.H  6555-6571. 
iurbdiction  of  equity  to  distribute  the  ssaets  of  insolvent  eorporations, 
V,  ft  seed,  6656. 
venue  of  actions  brought  for  this  purpose,  V,  |  6557. 
whether  such  action  is  b;  bill  or  petition,  V,  S  6558. 
creditor  bringing  the  bill  must  be  a  judgment  creditor,  V,  |  6569. 
so  where  he  proceeds  against  stockholders,  V,  i  0560. 
exception  to  the  rule  which  requires  a  judgment  at  law,  V,  f  6561. 
such  judgment  at  law  must  be  a  domestic  judgment,  V,  i  6662. 
and  an  execution  must  have  been  returned  nulla  bona,  V,  |  65S3. 
bill  bj  a  creditor  having  a  lien  upon  the  assets,  V,  9  65S4. 
bill  1^  a  general  creditor  to  remove  an  invalid  lien,  V,  §  8666. 
creditors'  bill  where  the  trustee  fails  to  execute  the  trust,  V,  t  6586. 
parties  plaintiff  in  creditors'  bills,  V,  i  6567. 

whether  such  bills  should  be  filed  on  behalf  of  all  the  creditors,  V, 
i  6567. 
parties  defendant  to  creditors'  bills,  V,  i  6568. 

whether  shareholders  should  be  made  parties,  V,  i  8568, 
whether   shareholderB   bound   by   representation   through   the  corpo- 
ration, V,  i  6568. 
oroBB-bill  by  the  assignee  of  the  corporation,  V,  i  6560. 
kinds  of  relief  administered  under  creditors'  bills,  V,  %  6570. 
appointment  of  receiver,  V,  j  6570. 

in]  unction  against  further  transaction  of  business,  V,  |  0S70. 
taking  of  the  account,  V,  E  6670. 
sequestration  of  earnings  of  railway,  turnpike  corporations,  etc.,  V,  |  6670. 
sequestration  of  the  rents  of  leased  property,  V,  i  6670. 
further  as  to  creditors'  bills: 

when  judgment  at  law  necessary  to.  Ill,  i  3770. 
effect  of  nling  upon  the  statute  of  limitations,  III,  H  3770,  3771. 
creditors  must  either  be  a  judgment  or  a  lien  creditors,  V,  H  6839,  6S40. 
statutory  exceptions  to  this  rule,  V,  f  6S39. 
special  circumstances  letting  in  creditors  at  lal^.  V,  J  6840. 
whether  judgment  creditor  obtains  a  priority  over  other  creditors  by  the 
tiling  of  his  bill.  III,  j  3835. 
distinction  as  to  priorities  between  creditor's  bill   and  winding  np 
proceedings.  III,  39  3S36-3838,  3839. 
equitable  actions  to  subject  railway  shares  held  by  the  county,  II.  I  2796. 
creditor's  bill  where  the  trustee  of  an  insolvent  corporation  fails  to  execute 

his  trust,  V,  i  66C6. 
when  receiver  appointed  under,  to  sequester  earnings  of  corporations  hav- 
ing public  duties  to  perform,  V,  g  6837. 
creditor's  bill  to  enforce  individual  statutory  liability  of  shareholders  of 
national  banks,  VI,  |  78Se. 
CREDITORS'  SUITS.     See  Cbiditoe8'  Buxb. 
CREDITOR-SHAREHOLDER, 

remedy  of  shareholder,  who  is  a  creditor  of  the  eorporation,  against  other 
shareholders.  III.  |9  3446-3460;  and  see  Stookholdkrs. 
CREDITS, 

deduction  of,  in  the  assessment  of  corporate  property  and  shares  fran 
taxation,  II,  IS  2B33-283T. 
CRIMES, 

corporation  not  liable  for  torts  and   crimes   of  receiver  —  exeepttoni  to 

this  rule,  V,  9  7148,  et  seq.;  and  see  REOinvKBa  OF  CoBPonanoira. 
eriminal  liability  of  corporations,  VII,  9  839B. 
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CRIMINAL  CONTEMPT, 

whether  carporations  pimighable  for  criminal  contempt,  T,  |  64SI;  and 

■ee  Contempt. 
lUbilit?  ol  oorpoT&tions  for,  V,  |  0451. 

diatinction  between  criminnl  <x>ntempt  and  remedial  contdmpt,  V, 

I  6451. 
oont«mpt  for  disobeTing  orders  procured  bv  corporations,  V,  I  6452. 
CRIMINAL  LAW, 

dimiiial  ronediea  of  the  state  against  corporatiooe,  IV,  I  5476. 
indictment  of  corporal ioua,   V,   it    6418-6444;    and   see   more   eapacially 

ImucniEnT. 
indictments  for  otfenses  against  corporations  and  their  property,  V,  ^  6444. 
effect  of  the  dissolution  of  a.  corporation  upon  criminal  ofTeneee  denounced 

by  iU  charter,  V,  S  6756. 
statutes  punishing  the  refusal  to  deliver  property  and  records  to  recrirer, 
V,  i  6930. 
CRIMINAL  NEGLIGENCE, 

exemplary  damages  given  for,  V,  i  637S;  and  see  Nbouoercb 
CRIMINAL  PROCEDURE, 

form  and  sufficiency  of  indictments  against  o 
criminal  proceedings  against  corporations  I 

V,  i  ft43e. 
mode  of  compelling  corporations  to  appear  in   criminal  proceedings,  V, 

I  6439. 
entering  plea  of  not  guilty  in  such  cases,  V,  i  6440. 

Sroof  of  the  fact  of  incorporation  under  an  indictment,  T,  |  6441. 
efen«e  by  corporations  t«  indictments,  V,  j  6442. 
on  Judgment  or  sentence  against  corporation,  Y,  }  6443. 
whether  proceeding  by  information   in  nature  of  quo  warranto  is  a 
criminal  or  civil  proceeding,  V,  i  6791. 
whether   information   should   be   framed   aa   a   civil   or   a    crimina] 
pleading,  V,  S  6792. 
as  to  the  question  of  corporate  existence  in  criminal  proceedings,  VI, 
i  7652. 
manner   of  proving  corporate   existence   in   tuth   proceedinga,  VI, 

li  76B2,  7713. 
general  reputation,  a  mode  of  proving,  VI,  i  7713. 
charter  and  user  thereunder,  VI,  g  7713. 
CRIMINAL  RESPONSIBILITY, 

of  officers  and  agents  of  corporations,  TV.  K  4995,  5004 
for  being  the  authors  of  nnisnnces,  IV,  J  4B»6. 
for  violating  municipal  ordinances,  IV,  {  4096. 
for  conspiracy  to  defraud,  IV,  8  4998. 
for  embezzlement  and  conversion  of  corporate  funds, —  larceny,  IT, 

i  4999. 
■tatutes  defining  such  ofTensea  as  embezzlement,  IV.  i  5000. 
statutes  making  such  offenses  misdemeanors,  IV,  i  BOOI. 
statutes  declaring  such  offenses  felony,  but  not  merging  civil  remo> 

dies,  rV,  t  5002. 
sufficiency  of  indictments  under  such  statutes,  IV,  S  6003. 


implied  power  of  railroad  companies  to  offer  rewards  for  criminals,  V, 
t  S809. 
CROSS-BILL. 

allowed  by  stockholders  to  discover  Other  stockbolders  and  obtain  con- 
tribution, in,  i  3481. 
by  bondholders  in  suit  against  corporation  to  impeach  validity  of  mort 

gage,  V,  S  6128. 
wheUM  assignee  can  file  a  cross-bill  In  a  creditor's  suit,  V.  |  6B69. 
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CROSS-EXAMINATION, 

right  of,  in  proceedings  to  expel  member  of  eorporation,  I,  |  886. 
CRUELTY  TO  ANIMALS, 

statutes  permittiDg  fomiHtion  of  corporations  to  pTevent,  I,   S   149. 
CRUELTY  TO  CHILDREN, 

statutes  permitting  formBtion  of  corporation  to  prevent,  1,  g  160. 
CUMBERLAND  ROAD, 

compact  between  the  United  States  and  tbe  atat«B  ot  Ohio,  PennsytTani*, 
Maryland  sod  Virginia  conceming  the  Cumberland  road,  V,  f  6918. 
CUMULATIVE  ACTS, 

defense  by  directors  that  they  did  eumulatire  wrongs,  IV,  f  4366. 
CUMULATIVE  VOTING, 

at    corporate    elections,    under    atatntee    and    constitutional    prorieions, 
I,  «S  753,  7S4,  766,  766;  III,  3  3BQ6. 
CURATIVE  LEGISLATION, 

inatauces  of,  which  have  been  held  void,  I,  i  5S0,  p.  440. 

various  instances  of,  which  have  been  held  valid,  I,  S  600.  p.  441, 

effect  of  acts  of  the  l^slatare  curing  the  incapacity  of  the  corporation 

to  take  land,  V,  f  5801. 
whether   such    statutes   retroact   and   validate   a   devise   or    conveyanoe, 
V,  t  6801. 
when  not  permitted  to  divest  title  already  vested  in  heirs,  V,  i  5801. 
how  far  legislature  may  validate  void  mortm^es  or  conveyances,  V,  |  6162. 
cannot  change  the  vested  rights  of  individuals,  V,  |  6162. 
nor  cure  such  mortgage  by  special  acts  in  the  face  of  constitutional 
inhibition,  V,  i  6162. 
legislature  may  validate  contracts  of  foreign  corporations  made  within 
tbe  domestic  state  in  violation  of  the  domestic  Btatut«  law,  VI, 
i  7063. 
such  legislation  not  unconstitutional,  VI,  i  7063. 
curative  statutes   validating  unlawful   consolidations,  I,   i   317. 
validity  of  acts  curing  defects  in  the  organization  of  particular  corpora- 
tions, with  reference  to   the  prohibition   against   conferring   corporate 
privil^es  by  special  laws,  I,   S   600. 
le^lizing  elections  held  on  the  question  of  granting  municipal  aid,  I,  §  614. 
validating  town  bonds  granted  to  railroad  companiee,  I,  g  614. 
CtlSTODIA  LEGI8, 

property  in  hands  of  receiver  is  in  cmtodta  legU,  V,  H  6917-6035;  and 

r  more  especially  Receitkbs  of   Corpo 

intment  of  receiver  suspends  power  of  o 
the  subject  of  the  receivership,  V,  S  6 
by  attachment,  execution  or  in  judicial  process,  V,  i  6808. 
whmi  parties  enjoined  from  such  interference,  V,  |  6898. 
does  not  prevent  levy  under  pre-existing  judgment,  V,  {  6808. 
property  in  hands  of  receiver  of  national  bank  in  not  in  ewtotUa  Ugia, 

V,  i  6899. 
property  in  possession  of  receiver  cannot  be  seized  under  attachments  or 

execution,   V.    f   6931. 
property  in,  does  not  pass  to  receiver,  V,  f  6958. 
JSTOM  AND  USAGE, 

powers  of  corporations  as  founded  upon  or  affected  by  custom,  IV,  %  5646. 
customs  must  be  lawful  and  reaaonable,  IV,  J  5646. 
directory  stfttutes  varied  by  cuatom,  IV,  %  5646. 
separate  assent  of  directors  made  good  by  custom,  IV.  j  6646. 
onatoms  of  corporations  enter  into  and  form  part  of  contracts  with  them, 

I,  I  642. 
corporation  may  acquire  name  by.  T,  !  28(1. 

affect  of  usase  of  brokers  upon  contracts  between  broker  and  ciutMner, 
II,  S  2700. 
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CU8T0U  AND  UBAGE— {Continued). 

effect  of,  UBSsee  of  stock  exchange  control  Bnch,  contracts  onlv  so  far  fts 

reMonable,  II,  S  2701. 
ua&ge  ttuit  Bharee  cannot  be   transferred  while  Bhareholder   indebted   to 

company,  validity  of,  III,  |  3243. 
rules  of  taw  as  to  quorum  of  directors  that  can  act  may  be  varied   by 

corporate  usage.  III,  |  3S38. 
enlarged  powers  in  president  of  corporation  inferable  from  usage,  custorc 
or  habit  of  acting,  IV,  f  4626. 
~-  ' -«  of  habitiud  ratification  of  particular  acts,  IV,  f  4626. 


under  which  the  president  of  a  corporation  may  acquire  the  power  to  alien 

its  property,  IV,  f  4633. 
powers  and  duties  of  bank  cashier  varied  by  usage,  general  and  special. 


IV,  IS  4744,  4745. 
illustration  in  the  case  of  buying  and  selling  government  securities, 
IV,  i  474B. 
power  of  bank  cashier  enlarged  by  special  usage  or  acquiescence  of  corpora- 
tion, IV,  t  4746. 
by-law  or  usage  necessary  to  enable  cashier  to  make  contract)  outside  of 
ordinary  buainesB,  IV,  |  4754. 
as  to  purchase  boots  and  shoes,  IV,  |  4764. 
powers  of  a  bank  teller  enlarged  by  usage,  IV,  %  4834. 
whether  bank  bound  where  deposits  are  made  in  a  manner  contrarj'  to 

cuBtoro  and  usage,  IV,  |  4836. 
special   usage  of   the   corporation   will   validate   contracts,   although   not 

made  in  writing  in  compliance  with  statutes,  IV,  i  5020. 
evidence  of  corporate  usage  as  to  execution  of  contracts  admissible,  IV, 

I  5021. 
that  a  contract  is  completed,  though  not  delivered,  IV,  g  G022. 

as  in  case  of  a  policy  of  insurance,  IV.  i  6022, 
effect  of  knowledge  of  a  contracting  party  of  corporate  r^pilations  and 
usages,   with   reference  to  the   formal   execution   of   the   contract,   IV, 
g  6036. 
usage  governs  mode  of  transferring  shares  in  the  absence  of  provisions 

in  charter,  by-laws,  etc.,  II,  S  2365. 
usage  of,  rwarding  share  certificates,  negotiable  not  good,  II,   t  2SS8; 

compare,  U,  f  2616. 
custom  of  selling  at  private  sale  without  notice,  void,  II,  tt  2671,  26M. 
effect  of  usage  of  brokers  on  rights  of  customers,  II,  t  2700. 
usages  of  stock  exchange  control  only  bo  far  as  reasonable,  II,  S  2701. 
how  far  admissible  to  vary  right  to  dividends  on  transfers  of  shares, 
II,  I  2176. 
custom  to  re-hypothecat«  or  otherwise  use  shares  which  have  been  pledged, 
II,  I  26S0;  and  see  Pledosb  and  Mortgages  of  Shaixs. 
doctrine  that  he  must  return  the  identical  certiflcates,  II,  S  2651. 
enlarged  powers  in  president  of  corporation  inferable  from  usage,  custom 
or  habit  of  acting,  TV,  t  4628. 
as  in  case  of  habitual  ratification  of  particular  acts,  IV,  i  4626. 
resorted  to   as   evidence  of  authority  to  execute  commercial   paper,   IV, 

t  6126. 
custom  of  nerformint!  at  stockholders'  meetings  business  not  stated  In  the 

notice,  Vn.  I  8462. 
evidence  of  the  riiBtoms  of  private  corporations,  VI,  j  7750. 
CUSTOM  OF  BUSINESS, 

in  indorsing  commercial  paper  for  transfer,  IV,  S  B757. 
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D. 
DAIEY  COMPANY, 

ctLunot  engage  in  the  business  of  Belling  ojsters,  V,  i  5963. 
DAMAGES, 

rwlei  of  damage  in  aotwna  agaimt  oorporationa  for  damagea  for  tortt, 
V,  a  8370-6395. 
oonsequeniiiU  and  special  damagea,  V,   |j  6370-6374. 
eiremptori/  damages,  V,  H  6377-6395. 
of  oonseqaentwl  and  special  damages,  V,  £{  6370-6374. 
consequential  damages  for  injuries  done  to  lands,  V,  |  6370. 

doctrine  that  damages  are  not  recoverable  where  the  work  is  autbor- 

iied  by  statute,  V,  i  6370. 
doctrine   that   damagea   are   recoverable   although   the   work    is   au- 
thorized bj  the  legislature,  V,  i  6371. 
that  the  act  of  the  legislature  estops  oaljr  tiie  state,  V,  i  0371. 
and  [eaves  the  corporation  answeraole  to  any  one  damnified  by 
the  work  which  it  thua  carries  on  for  its  own  profit,  V,  S  6371. 
work   cannot    be   stopped    because    authorized    by    statute,    but 
damages  must  be  paid,  V,  £  6371. 
when  such  damagea  recoverable  on  either  theory,  V,  t  6372. 
liability  of  corporations  for  special  damages,  V,  fS  6373,  0374. 
distinction  between  general  and  special  damages,  V,  |  6373. 
distinction   illustrated,   V,   1   6373. 
furtber   illustrations,  V,  g  6374. 
liability  of  corporations  for  nuisance  causing  special  damages,  V,  %  6369. 
private  person  suffering  special  damage  may  have  injunction  to  compel 

oorporation  to  perform  public  duties,  VI,  t  77S1. 
KaMitg  of  corporations  for  eaomplary  damagea,  V,  %%  0377-0395. 
grounds    on   which   exemplary   damages    are   awarded,   whether    against 
individual  or  corporation,  V,  (  6377. 
elements  tantamount  to  fraud,  malice,  oppression,  or  gross  negligence 

must  eiist,  V,  f  8377. 
act  must  be  committed  willfully,  maliciously,  or  so  negligently  as  to 

indicate  a  wanton  disrc^rd  of  the  rights  of  others,  V,  {  6377. 
awarded  for  acts  involvimi  moral  turpitude,  in  addition  to  nesligeuM, 

V,  I  6377.  "B  K  -^  -e 

for  acte  attended  with  insult,  injury  or  suffering,  V,  |  6376. 
whoi  awarded  for  gross  n^ligence.  V,  gg  6377,  6378. 
encb  damagea  given  for  what  is  termed  criminal  negligence,  V.  f  037&. 
whether   must  be  predicated  upon   the  n^ligence   of   the  governing 
body  of  the  corporation,  V,  %  0378. 
doctrine  that  na;1icence  of  mere  servants  or  agents  is  not  enough 

unless  authorized,  V,  %  6378. 
given   where   servant   acts    out   of    wantonness    to    grati^   his 
individual  feelings,  V,  i  6378. 
as  where  railway  conductor  willfully  and  maliciously  blows 
the  whistle,  frightening  horses,  V,  1  6378^ 
whetlier  any,  given  in  case  of  indictable  oSenses,  V,  j  6379. 

doctrine  that  this  results  in  a  double  punishment,  V,  %  6379. 
not  given  for  breaches  of  contract.  V,  %  0379. 
whether  evidence  warrants  such  damages,  a  preliminary  question  for  the 

court,  V,  I  6380. 
snch  damages  not  given  for  acts  done  under  a  mistaken  sense  of  dufy, 
V,   I   6.^81, 

but  positive  proof  of  malice  or  oppression  not  necessary,  V,  f  6382. 

evidence  leading  to  such  conclusion  may  be  circumstantial,  V,  |  6382. 
doctrine  that  exemplarr  damages  are  Kiven   against  corporatioiM  idMD 
they  would  be  given  against  individuals,  V,  f  6383. 
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doctrine,  etc.;  Abandonment  of  the  old  doctrine  that  corpontion«  cumot  be 
guilty  of  malice,  V,  |  6383. 
and  that  corporations  cannot  have  any  iat«Dt,  V,  !  6383. 
eneh    damages   generally   given   against    corporations   vhere   fraud, 

malice,  gross  negligence  or  oppression  intervenes,  V,  |  63S3. 
difference  of  opinion  as  to  circumstances  under  which  such  dunage* 
are  awarded  against  corporations,  V,  |  6394. 
view  that  they  are  awarded  where  they  would  be  awarded  against 
an  individual  acting  pereonally  and  not  through  an  agent, 
V,  i  8384. 
view  that  they  should  be  awarded  only  where  they  would  be 
awarded  against  an  individual  for  an  act  done  by  bis  agent 
or  servant,  V,  f  03B4. 
view  that  they  will  be  awarded  where  the  cor^ration  is  other- 
wise  responsible,   whether  the  act  was  originally  authoriied 
or  subsequently  ratiSed  or  not,  V,  t  6384. 
comments  on  these  different  theories,  V,  ff  63B5,  6386. 
further  of  the  view  that  exemplary  damages  may   be  awarded 
against   oorporations   where  they  would   be   awarded  against 
an  individual  principal  for  the  tort  of  bis  asent,  V,  |  6387, 
this  view  limits  the  question  to  torts  authorized  by  the  govern- 
ing body  of  the  corporation,  V,  J  6387, 
farther  of  the  view  that  exemplary  damages  may  be  awarded 
against  corporations  where  they  would  be  awarded  against 
an  individual  if  acting  for  himself,  V,  U  S38S,  6389. 
the  federal  doctrine  on  this  question,  V,  |  6389. 
•XHnpIary  damages  given  against  carriers  for  the  wanton  expolsion  of 
passengers,  V,  f  6390. 
where  the  act  may  be  characteriied  aa  willful,  maliciona,  wanton 

or  oppressive,  V,  t  6390. 
where  the  expulsion   was   with    unnecessary   or   reckless   violence, 

V,  6390. 
bnt  not  where  the  pasacnger  seeks  an  occasion  for  hie  expulsion, 

V,  I  «S90. 
nor  where  he  is  expelled  through  an  honest  mistake,  V,  |  6390. 
eases  not  within  this  principle  —  expulsion  by  mere  request  without 

violenoe,  V,  S  6391. 
cases  where  such  damages   have  bem  awarded  on  the  principle  of 
direct  authoriiation  or  subsequent  ratification,  V,  |  S3S2. 
statutes  giving  exemplary  damages  soainst  oorporationB,  V,  t  ^393. 
sucb  statutes  not  unconstitutional,  V,  {  6393. 

do  not  involve  the  taking  of  property  without   due  process  at 
law,   V,  i   6393. 
additional  damages  are  by  way  of  punishment,  V,  |  6393. 
eznnplary  damages  given   in   the  case  of  malicious   libels  published  by 
corporations,  V,  i  6394. 
provided  express  malice  appears,  V,  j  6394. 
some  illustrative   cases   where  exemplary  damages   against   corporation! 
have  been  affirmed,  V,  i  6396. 
■e  of  damagea  in  carious  oaaea : 

e  of,  in  actions  at  law  against  promoters  for  deceit,  I,  %  4S1. 
suits  in  equity  for  such  causes,  I,  %  463. 

e  of  recovery  in  equity  where  corporation  sues  promot«rs  for  secret 
profits,  I,  I  48S. 
measure  of,  for  refusing  to  transfer  shares,  II,  IS  2471-2483;   and  sM 

TnaKHnsa  or  Shabxs. 
for  conversion  of  shares.  II.  K  247J-3483. 

measure  of,  in  actions  by  pledgor  against  pledgee  for  conversion  of  shaTM, 
n,  I  2669. 
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EUMur*  of,  lor  f&ilure  to  deUver  sharee  told,  II,  |  2724. 
measure  of,  for  deceit  inducing  purchtk^v  oi  sberes,  11,  )  2726. 
market  price  of  etock  on  b.  given  day,  II,  f  2727. 

meuure  of,  for  breach  of  contract  to  deliver  corporate  bond^  V,  |  6127. 
market  value  of  the  bonds  when  companv  put  it  out  of  its  power  to 
deliver  them,  V,  f  6127. 
other  quMtion*  relating  to  damaget: 

nhen  recoverable  for  refusal  of  consolidated  corporatioB  to  carry  out  Um 

obligationa  of  the  old  onaa,  1,  H  3B2,  383. 
action  for,  b^  member  who  baa  been  expelled,  I,  f  026. 
'u  rdigiouB  corporation,  I,  |  927. 
of  action  at  law  by  defrauded  b 
f  1460,  et  aeq.;  and  see  Fbaud  and  Deceit. 
UL  case  of  fraudulent  overisHueB  right  of  action  against  corporation  for 

reimburHsmeut,  11,  H   1493.   1494,   1496. 
right  of  action  by  corporation  against  its  agents  for  damages  for  fraud- 
ulently overiseuing  its  shares,  II,  |  1306. 
remedy  also  in  equity,  II,  |  1506. 
innocent   holder   of   fraudulent   share   certiflcata   entitled    to    indonnity 
against  corporation,  11,  H  2351,  23fi2. 
right  of  subsequent  transfnoe  to  such  indemnity,  II,  9  2352. 
whether  Judgment  for  damages  for  t^rla  included  in  word   "debts"  or 
"debts  contracted,"  so  as  to  make  stockholders  liable,  III,  H  3110-3113. 
Btatutes  making  directors  liable  in  damages  to  any   person  injured  for 
making  and  publishing  false  reports  of  condition  of  corporation.  111, 
i  4240. 
in   action  to   charge  directors,   not   necessary   to   aver  bow  or  in   what 

manner  the  damage  happened.  111,  |  4341. 
statute   providing    for    a    recovery    from    the    corporation    for    refuaing 
shareholder  inspection  of  books  and  papers,  IV,  i  4410. 
absurdity  and  injustice  of  these  statutes  discussed,  IV,  |  4410. 
statute   giving   actions   for    damages    against    corporation    for    refusing 

shareholder  inspection  of  books  and  papers,  IV,  i  4411. 
manner  of  alleging  injury  or  damage  in  stockholders'  suit,  IV,   g  4697. 
corporate  officer  or  agent  making  ulitro  virea  contract  liable  in  damagea 

for  the  wrong,  IV,  |  4994. 
corporation  liable  in  damages  for  negligence  in  the  tise  of  its  seal,  IV, 

15116. 
right  to  damages  for  the  impairment  of  an  exclusive  franchise,  IV,  |  640S. 

possession  enjoined  until  such  damages  paid,  IV.  S  5406. 
when  landowners  have   no  right  to  dunages  resulting  from   public  im- 
provonents,  IV,  {  6432. 
such  as  damages  to  land  of  riparian  owners  in  improving  a  naviga- 
tion, rV,  I  6432. 
contrast  between  the  rights  of  individuals  and  the  rights  of  corpo- 
ratJons  in   respect  of  damages  inflicted   for   public   purpoaea,   IV, 
I  5432. 
"validity   of   statute   prescribing   the   quantum   of   damages    for    railway 

injuries,  IV.  it  5514. 
assessment  of   damages   where   land   is   oondemned   for   public   ums,   IV, 
n  6623.  6625.  5626. 
power  of  legislature  over  mode  of  assessing  damages  where  right  to 

repeal  or  alter  charters  has  been  reserved.  TV,  i  6623. 
rules  of  damages  where  land  is  condemned  for  public  use  catalogued, 

IV,  I  5625. 
setting  off  benefits  against  damages,  IV,  t  6626. 
damages  for  taking  private  property  for  public  use  do  not  satisfy  subse- 
^quent  n^ligmt  injuries,  V,  II  6348,  0344,  8346. 
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dunages  for  takiiig  private  property  for  public  use  do  not  satisfy  eubae- 
quent  negligent  injuries,  nor  does  purchase  monef  where   land  is 
Tolunt&rily  conveyed,  V,  f§  6S44-6346. 
illustrationB  furniahed   by  cases  where  damagea   ware  awarded   for 

subsequent  n^ligrniee,  V,  i  6345. 
other  ilfustrations,  damages  denied,  V,  S  6346. 
oontraets  between   corporations  and   their  employes   rdeasing  damages 
for  Diligent  injuries,  V,  j  8351. 
constitutional   provisions  and  statutes  annulling  such  contracts,  V, 
f  6361. 
statntOTy  penalty  in  negligent  act  recoverable,  without  proof  of  domsfe, 

V,  i  8352. 
•gainst  banking  corporations  for  non-payment  of  their  circulating  notes, 

IV,  I  5764. 

liability  of  toll-road  companies  for   damages   to  adjoining  owners   in 

building  their  roads,  V,  |  5809, 
ultra  viret  contracts  not  allowed  to  stand  as  security  for  damages  for 

refusal  of  further  performance,  V,  J  6006. 
theories    as   to    the    payment   of   damages    out   of    trust    fund   held   by 

oorporaUon,  V,  H  6365,  6366. 
damages  for  negligence  recoverable  out  of  funds  In  the  hands  of  receivers, 

V,  i   6366. 

for  expulsion  of  passenger,  when  set  aside  as  excessive,  V,  I  6391. 
dama^  against  railroad  company  for  failing  to  fence  does  not  seclude 

common-law  liability,  V.  i  6286. 
claims  for  damages  for  torts,  not  preferred  demands,  V,  S  7060. 
damages   for   the   conversion   of   special   deposits,   party   recovering   not 

entitled  to  a  preference,  V,  i  7101. 
claims  for   unliquidated   damages   not   entitled   to   preference  over   prior 

mortga^,  V,  |  7123. 
receiver  liable  out  of  trust  fund  for  damages  to  employes  in  operating 

property,  V,  g  7124. 
ftatutory  rule   in  Texas   under   which   receiver   not   liable  for   damages 

resulting  in  death,  V,  1  7159. 
receiver  liable  out  of  trust  fund  to  pay  damages  for  torts  committ«d  by 

his  agents  or  servants,  V,  i  7180. 
application   of   statute   of   limitations    to   actions   against   recovers    for 

damages,  V,  {  7161. 
corporation  may  maintain  actions  sounding  in  damages,  VI,  I  7383. 
shareholder  having  an  option  to  take  unissued  shares  entitled  to  damages 
upon  refusal,  VII,  j  8623. 
DAMNTJM  ABSQUE   INJURIA, 

when   landowners   have  no  right  to  damages   resulting   from   public  im- 
provements, IV,  i  6432. 
such  as  damages  to  land  of  riparian  owners  in  improving  a  navigation, 

IV,  i  6432. 
x)ntrast  be' 
rations   i 
I  5432. 
DARTMOUTH  COLLEGE  DECISION, 

fTotection   of  corporate  ohartera   and  franchiaea   ufkler   the  oonttitMtioA 
of  the  United  Statea  as  interpreted  in  the  Dartmouth  College  oaae  and 
in  mhaeipient  cotes,  TV,  {§  S380-5442. 
case  in  judgment  in  Dartmouth  College  decision,  IV,  I  5385. 
definition  of  a  corporation  in,  by  Marshall,  C.  J.,  VII,  g   8141. 
appiicationa  of,  by  the  state  courts,  surrendering  control  of  the  states 
over  their  own  educational  institutions,  VII,  |  6146  (long  note) . 
DATE, 

whether  resolution  of  dirertors  making  an  asseasmvot  must  Hx  date  and 
plaoe  of  payment,  VII,  |  S66&. 
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ItaijrB  of  snutft— Dealing  in  ihaTas    DfDEX. 

DAYS  OF  GRACE, 

whether  coupouB  are  entitled  to  dkys  of  grnoe,  V,  |  6107. 
DEALINGS  IN  SHARES, 

dealing*  in  aharei  with  and  thrtmgh  broken,  U,  U  2692-2703. 
'•optiona,"  "  futuret,"  "  ttraddiea,"  II,  It  2706-2711. 
loan*,  II,  JSZ714-2716. 
TOlM,  II,  it  2719-2733. 
i«WTatttt«i,  II,  a  2737-2742. 
other  dealinga,  II,  H  2746-2760. 

a*  to  dealinga  in  iharea  with  and  througk  hrokart,  U,  H  2602-2703. 
TMvr  that  relktion  between  brolcer  mud  customer  is  Uuit  of  pledgor   And 
pled^,  II,  i  2692. 
that  a  sale  by  the  broker  without  notice  is  a  converaion,  II,  if  2692, 

2694. 
that  proof  of  usage  la  not  admiseible  to  vary  the  oontract,   II, 


when  broker  purcbaefng  for  customer  may  resell  on  his  own  e 

II,  S  2«»3. 

whether  sale  without  notice  is  a  conversion,  II.  f  2694;  and  see,  II,  S  2692. 
right  of  broker  to  Bell  for  failure  to  keep  good  the  "  margin,"  11,  ||  2694, 

209S. 
right   of  broker   to   reimbursement   for    advanoee,    notwithstanding    aala 
without  notice,  II,  t  2696. 
a  different  rule  where  shares  have  been  paid  for,  II,  j  2607. 
broker  indemoiSed  by  third  person,  II,  |  2698. 

limiti  within  which  parties  may  make  their  own  contracts,  II,  f  2699. 
UBages  of  broken!,  effect  of,  upon  such  contracts,  II,  |  2700. 
usages  of  stock  exchange  control  onlj  so  far  as  reasonable,  II,  i  2701. 
rights  of  broker  as  against  principal  in  respect  of  stock  pledged  for  the 

latter,  but  not  received,  II,  t  2702. 
factor's  lien  —  purchases  for  agent  of  an  unnamed  principal,  II,  |  2703. 
"option*,"  "futvret,"  " ttradSlva,"  II,  tf  2706-2711. 
Bales  for  future  deliverr, —  when  tender  good  after  expiration  of   time, 

II.  t  2706. 
option  dealings  —  doctrine  that  no  purchase  need  actually  be  made  by  t,h« 

broker,  n,1  2707. 
oonstruction  of  an  option  expiring  at  the  end  of  the  year,  II,  t  270S. 
liability  of  broker  to  principal  for  wrongfully  closing  out  a  "  straddle," 
II,  I  2700. 
liability  where  broker  neglects  to  close  a  "straddle"  for  bis  princi- 
pal, II,  t  24S1. 
eonstniction  of  statutes  enacted  to- prevent  stock-jobbing,  II,  t  2710. 
dealings  prohibited  by  statute  —  when  purchaser  not  in  pari  deliatc, 

n,  ^  2711. 
loans  of  »hare*.  II,  tt  2714-2716. 
loan  of  shares  declared  to  be  a  muluum,  II,  ft  2714,  2716. 

when  in  the  nature  of  a  mMtuum,  II,  t  2716. 
doctrine  that   lender   loses  right   of   action   by  waiting   until   stock   tuw 

become  extinguished,  II,  t)  2716. 
Bales  of  shares,  II.  «  2719-2733. 
whether  shares  within  the  statute  of  frauds.  II,  S  2719. 
motive  of  purchaser  immaterial,  II.  t  2720. 
{nirchasers  by  corporate  ofllcerB  or  stockholders,  II,  t  2721. 

when   not   deemed   fraudulent   by   reason   of   superior   knowledge   of 

officers,  II,  ft  2721. 
whether  atrreement  to  purchase  construed  to  be  at  par  or  market 
value,  II.  <l  2722. 
oonditional  sales  of  shares.  II,  t  £724. 

measure  of  damages  for  failure  to  deliver  in  compliance  with  contract  of 
sale.  II.  t  2724. 
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DEALINGS  IN  SHARES— (Continued). 

interpretAtion  of  a  contract  of  sale  —  held  to  be  executed  and  U>  pau 

title,  11,  i  STSfi. 
meaaure  of  damagSB  for  deceit  inducing  purchaBe  of  Bhares,  II,  |  2726. 

market  price  on  a  given  day,  II,  {  2^27. 
■paeiAc  performance  of  contract  for  sale  of  aharee,  II,  I  872B. 
vhen  equit;  will  grant  relief  to  vendor,  II,  i  2729. 
when  not,  II,  f  2730. 
intarpretation  of  contract  of  sale  reserving  "  all  profits  and  diridoids," 

II,  i  2731. 

whether  a  sale  or  an  executor;  agreement  to  sell,  II,  S  2732. 

various  deciaions  touching  nalee  of  shares,  II,  i  2733. 

distinction  between  enbaCTiptiona  to  shares  and  purehaaes,  I,  |  1264. 

learrantiet  in  the  sale,  mortgage,  or  pledge  of  aharM,  II,  %%  2737-2748. 

eipresa  warranties  in  such  sales,  II,  f  2737. 

no  implied  warranfy  that  directors  will  accept  purchaser,  IT,  |  2788;  oom- 

pare,  II,  i  2320. 
no  implied  warranty  that  corporation  is  such  de  jure,  11,  \  2739. 
no  implied  warranty  that  certificate  is  genuine,  II,  IS  2740,  2741. 

doctrine  of  implied  warranty  of  identity  in  such  cases,  II,  %  2741. 

cases  to  which  the  forgoing  principle  does  not  apply.  II,  %  2T42. 

vorioua  matter*  relating  to  dealings  in  aharea  cantidered,  II,  Sf  274S~27fi6. 

law  of  the  place,  effect  of,  on  validity  of  the  transfer  of  sharee,  II,  t  2746. 

reduction  Iq'  husband  of  wife's  shares  into  his  posHession,  II,  i  2747. 

what  acts   indicat«   a   purpose   not  to   reduce   such   shares   into   his 
possession,  II,  i  2748. 
assignment   of   shares  by   married   woman   in   pledge   to   secure   debt  of 

husband,   II,    i   2749. 
apportionment  of  shares  as  between  legatees,  II,  i  2760. 
sbares  held  by  a  partnership  —  eJfect  of  succession  in  the  firm,  II,  j  2761. 
sale  by  heir,  no  estoppel  against  him  as  administrator,  II,  f  2762. 
liability  for  interm^iate  assessments  in  case  of  a  sale  with  an  option 

to  repurchase,  II,  {  2763. 
when  shareholder  estopped  from  impeaching  validity  of  shares,  II,  J  2764. 
effect  of  by-law  giving  to  other  stockholders  a  right  of  pre-emption,  II, 

f  2706. 
particular  contracts   relating  to  corporate  shares  construed,  II,  {  2766. 
fraudulent  conveyance  of  corporate  shares,  II,  t  2736,  p.  1976,  note  1. 
DEATH, 

of  subscriber  to  shares  before  corporation  formed —   effect  of,  I,  %  1169. 
of  life  tenant,  how  affects  application  of  dividends  as  between  life  tenant 

and  remsindemian  under  Massachusettr  rule,  II,  i  2200. 
whether   individual    liability   of   stockholders    survives    in   his    personal 

representative.  III,  S§  3026,  3317,  et  aeg. 
assets  of  deceased  stockholders  who   are   liable  as   partners,   chargeable 

with  debt,  III,  i  3080. 
proceeding  against  deceased  shareholders  in  equity  or  in  probata  court, 

III,  {  3441. 

appeal   proceeding  for  execution   against  stockholder  does   not   abate  on 

bis  death,  pending  appeal.  III.  9  3617. 
of  member  of  unincorporated  society  —  effect  on  liability  of  other  share- 
holders. Ill,  j  3705. 
irtiether  right  of  action  by  ereditnr  against  director  for  official  defaults 

dies  with  the  creditor.  III,  i  4169. 
dissolution  of  partnership  by  death,  effect  on  the  liability  of  directors, 

III.  I  41«». 
procedure  in  case  of  the  denth  of  a  director  where  it  is  sought  to  charge 
him  with  personal  liabilitv  under  a  statute,  III,  {  4344. 
whether  the  liability  dies  with  him.  III.  t  4344. 
does  not  so  die  in  equity,  III,  i  4844. 
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DEATH  —  (Continued) . 

of  president,  vice-preBident  succeeds,  IV,  |  4«87. 

oorporationa   indictable  under   Bt&tut«B   for   iojurieB   reeultinf   in   deftUi, 

V.f6427. 
of  aJl  the  membera  of  what  corporationa  works  a  dissolution,  V,  H  8577, 
6962. 
not  in  joint  stock  corporations,  V,  i  6652. 
appointment  of  another  receirer  in  case  of  death,  V,  i  S870. 
etatutory   rule   in   Texas   under   which   receiver   not   liable  for   damages 
.  resulting  in  death,  V,  i  7159. 

of  borrower  from  building  association  —  effect  of,  VII,  t  8785. 
DEBENTURE-HOLDERS, 

appointment    of    liquidators    at    instuioe    of,    under    English    Companiea 
Wiuding-up  Act,  V,  i  6849,  note  2. 
DEBENTURE  SHARES, 

power  of  corporations  to  issue  bonds  nevM"  to  mature,  V,  f  6062. 
DE  BONIS  A8P0RTATI8, 

corporations  liable  in  actions  of  trespass  dt  bonia  atportatia,  V,  i  030S. 
DEBTORS, 

liability  of  directors  to  pay  while  corporation  insolvent,  III,  i  3114. 
corporations   may    make    assignment    for   creditors   under    statntaa    au- 
thorizing "  debtors  "  to  make  such  assignment,  V,  t  6468. 
DEBTS, 

for  toliat  debti  atatuiet,  nhartert  and  by-lam,  etc.,  gi<oe  U«na  on  oorporsta 
aharea,  II,  {|  2327-2331. 
debta  of  equitable  ovmera  of  aharet,  II,  t  2328. 
debte  of  nominal  otonera  of  akarea  h«ld  in  truat,  II,  |  2329. 
invalid  demand*,  II,  f  2330. 

time  of  aacertaining  fact  of  indebtedneta,  II,  ^  2331. 
for  ^Bl^at  debla  Btookhold4frs  liable  under  ttatatea,  III,  SS  3110-3127. 
meaning  of  the  word  "  debt "  in  such  statutes  when   liberally  oon- 

Btrued,  III,  8  3110, 
ineaninK  of  the  words  "debt  contracted,"  III,  |  3110. 
"  debt     embraces  any  juat  demand,  whether  growing  out  of  contract 

or  tort.  III,  t  3110. 
atatutes  under  which  judgments  for  damages  for  torts  are  not  deemed 

"debts,"  III,  i  3111. 
tueh  as  statutes  embracing  penalties  upon  directors  and  officers  for 

cerUin  default.  III,  i  3111. 
opposing  view  that  a  judgment  becomes   a  "  debt  contracted,"   III, 
I  3112. 
statntea  which  do  not  embrace  judgments  tor  unliquidated  damages  for 

torts,  III,  i  3113. 
statute  that  liabilitv 

for  unliquidated  da      ^     . 
liability  for  breach  of  implied  warranty  deemed  a  "debt,"  III,  t  3114. 
stockholders  not  liable  for  ultra  virea  debts.  III,  f  31 16. 
except  under  circumstances  of  eatoppel.  III,  i  3116. 
stockholders   not  liable  for   corporate   debts   barred   by   limitation.   III, 

I  3116. 
liability  of  stockholders  not  perpetuated  where  debt  renewed  or  extended, 

III.  I  3117. 
liabilitv  for  debts  created  by   indorsement  of  oommereial  p^per,  HI, 

I  sue. 

not  liable  for  debts  created  after  suspension  of  corporation.  III,  ^  3119. 
liable  (or  dc^ts  of  corporation  for  money  loaned  and  miiiappropriated  by 

its  acents,  in.  I  3120. 
liable  for  deposits  in  ssvliigs  banks  where  no  eertiflcatee  issued.  III, 

i  3121. 
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irlMn  liable  for  rent  accrning  on  listing  leaoea,  after  iBBolveocr  —  when 

not,  III,  i  3122. 
Then   liable  ior   "mortgaged    debts"    under    a   statute  —  what    not    a 

"  mortgaged  debt,"  HI,  i  312S. 
whni  li»>le  for  a  debt  created  by  an  accommodation   acceptance  tor 

corporation.  III,  |  3124. 
when  liable  for  debts  due  from  the  corporation  to' other  stockholders.  III, 
i  3126. 
when  not  bo  liable,  III,  {  3125. 

Htatute  under  which  stockholders  not  liable  for  debts  due  to  directors 
of  the  corporation,  III,  {  3120. 
when  a  debt  ia  deemed  to  have  been  "  contracted  "  within  the  meaning 

of  a  statute  making  trustees  liable.  III,  i  3127. 
what  corporate  dehtt  are  within  the  meaning  of  atalulea  making  directort 
liable    to   corporate   credilort   for   certain   official    defaults.    III, 
II  4182-4S01. 
liability  for  torts.  III,  |  4182. 

such  as  infringing  letters-patent.  III,  |  4182. 
mere  gratuities,  in,  i  41  g3. 

security  debts,  obligation  to  indemnify  sureties.  III,  |  4184. 
debts  founded  in  fraud.  III,  g  4186. 
usurious  interest,  III,  S  4186. 
debts  due  the  directors  themselves,  III,  |  4186. 
Mltra  vires  debts,  III,  S  41S7. 

debts  evidenced  by  certificates  of  deposit.  III,  f  418B. 
judgment  and  judgments  for  costs,  III.  |  4I8S. 
judgment  for  damages  for  tort,  III,  j  4189. 
debts  which  have  been  assigned.  III,  i  4190. 

negotiable  instrument  assigned  to  innocent  purchaser.  III,  |  41M. 
wtges  due  to  employes.  III,  f  4191. 
debts  payable   in   the  future.  III,   i   4192. 
unliquidated  damages  for  breaches  of  contract.  III,  |  4193. 
public   taxes.   Ill,   |   4194. 
obligation  of  lessee  to  pay  taxes,  III,  |  4196. 
debts  barred  by  limitation,  III,  |  4196. 
renewaJs  of  previous  debts,  Til,  i  4198. 

notes  given  for  previoua  debts,  III.  |  41S€. 
renewing  debts  out  of  existence.  III,  i  4196. 
debts  contracted  and  due  in  other  states,  III.  t  419T. 
debts  contracted  and  due  to  participants  in   the  wrongs  denounced 

by  the  statute,  III,  |  4198. 
debts  due  to  the  directors  themselves,  III,  It  4198. 
debts  due  to  a  partnership  which  has  been  dissolved  by  death.  III, 

f  4199. 
simple  contract  debto.  III,  |  4200. 

obligation  of  the  corporation  to  prefer  a  gnaranteed  dividend.  III, 
I  4201. 
for  what  debts  directors  are  liable  under  statutes  for  failing  to  publish 
verified  reports  of  condition  of  corrtoration.  Vil,  |  8B20. 
for  what  debts  not  so  liable.  VTI.  I  8627. 
ttattttoTif  liaiility  of  directorx  icith  referencr  to  the  date  at  inhirh   the 
particular  debt  unu  contraated.  in,  St  4206-4213. 
liability  attncbps  onlv  to  thrwp  whn  were  directors  at  the  time  of 

the  default.  III.  H '4208.  4207.  4208. 
what  if  director  goee  out  of  office  during  period  of  default.  III, 

I  4208. 
or  comes  into  office  after  default.  III.  »  420B. 

where  the  statute  prohibits  the  contracting  of  particular  debts,  such 
as  debts  in  excess  of  a  prescribed  limit.  III,  |  4210. 
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DEBTS— (Continued). 

for  whKt  debts  likble;  wh«tlter  directors  Uabk  for  debts  eontractad  befon 
tbn  doing  of  the  prohibited  act.  III,  t  4211, 
when  the  debt  is  deemed  to  have  been  cantract«d  "  after  such  viola- 
tion," III,  I  4212. 
eoDclusiveneaa  of  action  of  creditor  in  flzing  d*t«  of  debt.  III,  {  4213. 
stall! tor^   Kabilitjf   of   directors   for   debts    contraoted    before   corporate 
organixation,UI,  ||  4216-^210. 
the   miHchief   which   theee   atatutes   were   designed   to   remedy,   III, 

i  4216. 
liabilitT  of  directors  for  making  sham  payments  of  stock  subscrip- 

tions,   III,   i   4217. 
liability  for  contracting  debts  in  corporate  name  before  legal  organi- 

EatioD,  III,  t  4218. 
liability  of  promoters  in  such  cases.  Ill,  i  4218. 
not  liable  on  contracts  made  before  being  empowered  by  by-laws.  III, 
i  4219. 
statutory   liability   of   directors   for   contracting   corporate   debts   before 

capiUl  utock  paid  in,  VII.  {  8S33. 
statutory  liability  of  directors  for  contracting  debit  in  emieei  of  a  pre- 
scribed Umit.  III.  ii  4250-4280. 
what  contracts  are  debts  within  the  meaning  of  statute  making  directors 

liable  for  assenting  to  eneessive  indebtedness,  III,  t  4270. 
whether  corporate  debts  which  have  been  renewed  can  be  enforced  wtinst 

directors  axsenting  to  an  excessive  corporate  indebtedness.  III,  1  427A. 
liability  of  directors   for  assenting  to  excessive  debts  eKtends   to  debts 

due  to  stockholder.  Ill,  t  4277. 
statutory   liability    nf   directors   for    contracting    debts    in   eiccess   of   a 
prescribed  limit,  VII,  {  8534. 
other  things  about  debts: 

debts    oil    old    corporation,    reorganised    corporation    not    liable    for,    I, 

IS   263,   2Q4. 
assets  of  old  corporation  remain  liable  for,  in  hands  of  new,  I,  ||  265,  266. 
circumHtances   under    which   new  comoration   liable  for   debts  of  old, 

I,   f   267. 
liability  of  new  corporation  for  debts  of  old  upon  consolidation,  I,  f  372, 

et  aeq.;  compare,  IV,  i  5725. 
consolidated  corporation  liable  for  debts  of  constituent  corporations.  VTI. 
i  8241. 
eonstruction   of   statutes   so   providing,  VII,   g   8242. 
reorganized  corporation  assuming  the  debto  of  the  old  one.  VII.  I  8272. 
charged  with  interest  in  case  of  an  unreasonable  delay  of  payment, 
VII,  I  8272. 
when  dividend  deemed  to  be  a  debt.  II.  i  2127. 

action  of  debt  spiainst  stockholders  in  United  States  courts.  Ill,  i  3463. 
action  of.  under  Georgia  bank  charter  agninnt  stockholder,  III,  t  34fiS. 
evidence  to  establish  debt  due  by  corporation  for  the  purpose  of  charging 

shareholder.  Ill,  f  3661. 
that   the   debt   due   by   the   corporation    had   been    revived    after    being 

extinRuished.  constnied  as  a  defense  bv  stockholder,  III.  f  3732. 
by  corporation,  ultra  vires,  whether  n  defense  by  xtnckholder,  III,  |  3734. 
that  debt  of  corporation  has  been  satisfied  a  defence  by  stockholder.  Ill, 

i  3735. 
time  at  which  the  debt  is  deemed  to  sccrue  with  reference  to  the  statutoij 
liability   of   directors   for   failing   to   file   prescribed   reports,   HI. 
i  4222. 
the  seme  where  the  contract  ia  to  deliver  or  receive  good*.  HI.  i  4223. 
whether   directors   liable   under   statute   for   fliing   false   reports   are   so 
liaMf  for  antecedent  debts.  III,  |  4261. 
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INDEX.  DeM— Declamtiotu 

DEBTS  — IContinued) . 

•Utntory  liability  of  directors  Dot  deemed  debts  under  MaesMhiuetta 

insolvency  law,  III,  J  4346. 
arerment  of  the  date  of  the  debt  in  actions  againet  directors  for  official 

defaults.  III,  i  4338. 
arennent  that  debt  remains  unpaid,  III,  i  4339. 

that  the  judgment  remains  unsatisfied,  not  enough,  III,  1  4339. 
treasurer   no   immted   power   to   release  claims   of   the   corporation.   III, 

I  1717. 
constitutional  restrictions  as  to  the  manner  of  creating  corporate  debts, 

IV,  !  6709. 

debts   of   mortgagor    not    saddled    upon    purchaser    at    foreclosure   sale, 
V.  i  6237. 
except  under  special  circumetancee,  V,  g  6237. 
when  laiiure  to  apply  for  receiver  extinguishes  the  debt  of  the  corpora- 
tion, V,  I  8907. 
of  receivers  discharged  by  the  court  after  receiver  discharged  or  removed, 

V,  I  716fl. 

power  of  corporations  to  take  lands  to  save  debts,  V,  i  6779. 
DBCGASED  SHAREHOLDERS, 

proceedings  against,  iii  equity  or  in  probate  court,  III,  i  3441. 
And  see  Death  ;  Exkoutobs  and  Admiribtratodb. 
DECEDENTS'  ESTATES.    See  Ezecvtobs  and  Aduihibtbatom. 
DECEIT, 

liability  of  promotore  for  false  representations  in  procuring  share  sub- 

scriptions.  VII,  i  8289. 
measure  of  damages  for  deceit  inducing  purchase  of  shares,  II,  i  2726. 
directors  liable  for  issuing  fraudulent  prospectuses,  making  falsp  I'pnr''- 
sentations,   etc.,   whereby  the   public   are   deceived.   III,   tt    4144, 
4145. 
old  view  that  a  corporation  is  not  liable  for  damages  for  deceit,  V,  |  6326. 
nnsoundness  of  this  doctrine.  V,  £  0327. 
corporations  liable  for  the  deceit  of  their  agents  in  eellina;  goods  or 

lands,  V,  f  6328. 
whether  liable  for  deceits  of  their  officers  or  agents  when  acting  ultra 
wres,  V,  i  6328. 

See  also  Fraud  and  Deceit. 
DECLARATIONS, 

subsequoit,  of   subscriber,   inadmissible  to   show   subscription   colorable, 

I,  t  I23«. 
as  evidence  of  being  a  shaTshoIder,  II,  |  1940, 
of  another  subscriber  not  admissible,  II,  |  1940. 
of  commissioner,  to  organise  corporation  not  admissible,  II,  t  1940. 
when  required,  to  n^ative  statute  of  limitations,  II,  i  1998. 

when  corporation  required  to  be  sued  within  a  given  time  on  the  con- 
tract in  order  to  enforce  the  liability  of  the  shareholders.  II,  3  191)8. 
made  by  the  defendant  to  other  creditors  in  action  to  charge  him  as  stock- 
holder, III.  i  ami. 
how  far  corporation  bound  by  declarations  and  admissions  of  its  president, 

IV,  t  4666. 
power  of  a  ixM&ier  to  bind  the  honk  By  his  <ieclarati/)m,  atatementa  ami 
admiasiona.  TV,  H  4777-4785. 
his  declarations  when,  and  when  not,  binding  on  the  bank,  |  4777. 
whether  bank  bound  by  his  acts  and  declarations  outside  the  bank 

building,  IV.  S  4778. 
his  power  to  release  sureties  by  ^ving  false  information,  IV,  g  4779. 
founded  on  the  idea  that  he  is  the  ofBcial  organ  of  the  bank  for 
Gommunicstion  with  the  public.  TV.  B  4779. 
denied  that  he  may  bind  bank  by  historical  statements,  IV.  «  4779. 
nor  bind  bank  by  statements  m&de  before  soretiee  signed,  IV,  S  4780. 
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DECLARATIONS  —  (Con  tinued ) . 

power  of  a  cashier,  etc. ;  releHsing  a  debtor  b^  giTing  lalM  informatioii  m  to 
the  paj^ent  of  the  debt,  IV,  f  4761. 
effect  of  his  giving  false  infaniu.tioa  as  to  the  flnaDcuJ  stuidiDg  of 

customers,  IV,  «  4782. 
liability  of  the  bank  for  hia  fraudulent  repreBeat&tioiu,  IV,  ||  4783, 

4784. 
opposing  view  which  confinea  liability  for  hia  decUratioiu  to  present 
tranaactiona,  TV,  i  4785. 
whether  the  teller  of  a  bank  binds  the  iiank  by  hia  representationa,  IV, 

I  4833. 
in  Buit  by  corporation,  signature  to  declaration  by  attorney  aufficioot  evi- 
dence of  its  appearance,  IV,  i  4866. 
when  corporation  bound  by  the  admission  of  ita  attorney,  IV,  |  4366. 
general  rule  that  a  corporation  is  not  bound  by  the  representations  made 
by  an  officer  or  agent  as  to  his  authority,  IV,  {  4680. 
exception  in  the  case  of  habitual  assertion.  IV,  i  4880. 
declarations  of  aubordinate  officere  arid  agents  of  eorporation,  how  far 

binding  on  the  corporation,  IV,  H  4lll2^U-Z4. 
personal  responsibility  of  such  offlcera  and  ageuta  for  erroneous  declara- 
tions, IV,  i  4926. 
general  rule  which  makes  the  declarations  of  ofBcers  and  agents  binding 
on  the  corporation,  IV,  i  4612. 
declarations  must  be  dura  fervet  opus,  IV,  f  4913. 
must  relate  to  present  alTairs,  and  not  be  historical  narratives,  IV, 

i  4914. 
but  admissions  may  be  binding  when  made  with  reference  to  past 

transactions,  IV,  S  4016, 
authority  to  make  declarations  scrutinized,  IV,  |  4910. 
must  have  been  made  with  reference  to  a  matter  within  the  scop« 

of  his  agency,  IV,  %  4017. 
must  have  been   external,   not  internal  —  not  mere  communications 

among  the  members  of  the  corporation,  IV,  |  4916. 
effect  of  declarations  made  by  the  officers  to  its  directors,  IV,  |  4918. 
reports  made  to  the  directory,  IV,  g  4018. 
declarations  of  individual  stockholders  not  in  general  binding.  IV,  i  4910. 
binding  where  the  director  is  holding  an  agency  (or  the  corporation  in  the 

given  matter,  IV,  %  4920. 
representation  or  promises  of  things  contrary  to  law,  IV,  i  4D2L 
declarations  by  attorneys,  solicitors,  etc,  IV,  |  4022. 
declarations  by  insurance  agenU.  IV.  |  4023. 
instances  where  declarations  of  ofGcers  and  agents  of  corporations  have 

been  held  admissible,  IV,  f  4924. 
when  ratiflcatinn  provable  by  declarations  of  corporate  officers,  IV,  %  5327. 
by-laws  as  evidence  against  the  company  on  the  footing  of  declarations  or 

admissions,  IV,  |  6090. 
of  managing  officer  approving  torts  of  agents,  when  a  ratifleation,  IV, 

I  6287. 
corporations  not  liable  for  declarations  of  agents  outside  their  employ- 
ment. IV.  li  8334. 
nor  for  declarations  of  personn  not  appointed  its  agent,  IV,  I  6334. 
declarations  of  cashier  as  to  solvency  of  customer,  IV,  (  6334. 
when  bank  not  liable  for  repre?ientiitionfl  of  its  president.  IV,  {  8.1?'. 
when  corporation  not  bound   by  the  declarations   of  their  agenta.  VII, 

;  8410. 
declarations  of  president,  when  bind  corporation,  VTI,  {  8548. 
DBOREASE  OF  CAPITAL. 

taxing  dividends  paid  in  reduction  of  capital,  II,  A  2807. 

See  also  Reduction  of  Capitai^  II,  SE  2104,  2122. 
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i}fiCBISE, 

foim  aad  snbBtftnce  of  decrM  under  croditor'a  bill  uaiiut  iharaluddsn. 

m,  I  3043. 
enteiiiw  m  decree  ae  to  the  rights  of  those  before  the  court,  HI,  |  3544. 
farm  of  decree  in  ei^uit;  enforcing  contribution.  III,  i  3922. 
In  ■todJiolder'B  aotion,  when  binding  on  the  corporation,  IT,  i  4479. 
for  Bsle  of  sharee  taken  by  ona  corporation  in  another,  IV,  t  45&fi. 
in  equity,  oiecuted  ogaintt  those  who  are  not  parties,  IV,  S  4591. 
^  See  also  Jcnamnr. 

DEDICATION, 

power  of  railroad  companiee  to  dedicate  lands  for  public  highways,  T| 
^  I  6870- 

*>-Eai>ucTIONS, 

£n  aSBceaments  of  national  bank  shares  for  taxation,  II,  H  2B72,  2873, 
_. 2881 ;  and  see  Taxahon, 

«3f  all  the  shareholdeiB  conreying  corporate  property  not  valid  at  law, 
I,  M  18,  1073;  in,  i  390G;  IV,  S  6096. 

but  good  in  eauity,  I,  U  18,  10T3;  IV,  f  5096. 
~when  transfer  of  shares  must  be  made  by  deeed,  II,  |  2384. 
.authority  of  committee  of  directors  to  convq'  includes  power  to  execute 

suitable  instruments.  III,  f  3955. 
'«:=orporate  seal  still  required  in,  IV,  i  6051. 

unsealed  deeds  of  corporation  validated  in  equity,  IV,  t  S0S2. 

affixed  by  the  secretary,  IV,  i  6072. 

what  device  presumed  to  be  the  corporate  seal,  IV,  |  5073]   see  aim 

as  to  formality  in  executing,  see  Seai. 
^f  onn  of  deed  held  not  the  deed  of  the  corporation,  but  that  of  the  agent, 

IV,  Sj  6085,  5086. 
^^arms  under  which  th?  agent  was  not  personally  liable,  IV,  |  5087. 
xrnanner  of  signing,  IV,  t  5000. 
^^orporate  deeds,  how  acknowledged.  IV.  t  6091. 
instances  of  acknowledgQ<ents  of  corporate  deeds  which   have  been   held 

good.  IV,  }  5092. 
^kf  the  delivery  of  the  deed,  its  necessity  and  effect,  IV,  i  6093. 

manner  of  execution  deemed  complete  without  ddivery,  TV.  i  6093. 
sealed  inatruments  signed  by  some  of  the  officers   and  delivered  bi 
escrow,  not  operative,  IV,  j  6094. 
deeds  signed  by  the  directors,  IV,  |  5006. 
*ffect  of  deeds  signed  by  all  the  shareholders,  IV,  |  5006. 
good  in  equity,  IV.  |  5096. 

when  the  shareholder  personally  liable  on  the  covenants,  IV,  |  6096. 
corporate  deed  or  mortgage  executed  by  an  attorney  in  fact,  FV,  J  6097. 
aaaignments  of  chosea  in  actions  by  corporations,  IV,  |  6098. 
tfj  what  officers,  IV,  |  5098. 
without  the  use  of  a  seal,  IV,  I  6098. 
forms  held  to  be  the  deed  of  the  corporation,  and  not  of  tfae  agent,  IV, 

i  S08B;  and  see  more  fully,  Sbaled  Instruments. 

in  case  of,  to  a  corporation  aole,  necessary  to  use  the  word  "  succeesora," 

IV,  S  S112. 

not  so  necessary  in  the  case  of  a  corporation  aggregate,  IV,  I  6112, 

bnt  conveyance  without  this  word  will  pass  the  fee.  IV,  |  G112. 

MHivsyances  to  tmstaes  of  corporations  and  associations  without  mention* 

ii^  th^  names  —  title  passes  to  body  or  society.  IV,  H  5113. 
effect  of  a  deed  to  a  corporation  not  duly  created,  IV,  E  6114. 
iDoperative  at  law,  IV,  |  S114. 
when  good  by  estoppel.  IV,  II  S114. 
tracing  title  to  land  through  a  corporation,  IV,  i  6112. 
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DEED — (Contiaued) . 

fonn  of  conveyancee  made  to  corporation,  IV,  t  6112. 

when  deemed  a  conveyance  to  the  trusteea  Individually,  TV,  {  5113. 
deed  to  a  corporation  not  duly  created,  IV,  £  S114. 

grantor  estopped  by  hia  deed  from  challenging  validity  of  corpora- 
tiini,  IV,  i  SII4. 
deeds  to  inclioate  corporationa,  IV,  S  6115< 

acceptance  presumed  after  organisation,  IV,  fi  5115. 
delivery  in  escrow  to  a  third  party,  IV,  f  6116. 

takes  effect  from  date  of  »econd  delivery,  IV,  i  8116. 
deed  by  three  or  foui   executors,  one  of  them  a  disqualified  foreign  cor- 
poration, IV,  i  5117. 
corporation  can  take  land  otherwise  than  by  deed,  V,  {  5776. 
abwluto  when  construed  aa  a  mortgage,  V,  |  6166. 
ancient  doctrine  that  a  corporation  could  not  commit  a  trespass  except 

by  deed,  V,  g  6302. 
at  assignment  for   the  benefit  of   creditors,   formalities   required   in,   V, 
i  6474. 
affidavit  of  good  faith  in  assigmnents  for  the  benefit  of  creditora,  V, 

I  6474. 
assignee  or  trustee  need  not  join  in,  V,  i  6474. 

deed  signed  by  only  pait  of  the  trustees,  V,  |  0474. 
invalidity  of  conveyance  to  the  use  of  grantor,  V,  S  6634. 
to  corporation  takes  effect  only  from  delivery,  VII,  g  S416. 
other  modes  of  devolving  title  to  land  upon  the  corporation,  VU,  |  8417. 
DBED  OF  8ETTLEMKNT, 

departure   from   formalities   required  by   deed  of   settlement   of   Eogliah 


departure   from   formalities   requn 
joint  stock  company.  IV,  g  502B 
unendment  of,  VII.  (j  8180. 


amendment  of,  VII. 
DB  FACTO  CORPORATIONS, 

corporation  existn  de  facto,  although  irr^ularly  organised,  I,  |  218. 
irregalar  and  dc  facto  corporations,  I,  g|  4B6-5M. 
de  facto  corporntiona,  I,  gg  496-613. 
corporations  by  estoppel,  I,  gg  6IS-E33. 
a*  to  de  facto  oorporationa  generally,  I,  gg  496-613;   II,  H   1846,  1661; 
UI,  gg  2968,  2B92,  3652;  IV,  g  6661;  oompart  m  (o  De  Facto  Di- 
nacTOBS,  III,  g   3S93,  et  aeq. 
r«W»t  dedaiont  aa  to  irregular  and  de  facto  oorporationa,  VII,  gg  S206- 
8214. 
divergence  of  views  on  the  subject  of  de  ^ooto  corporations,  I,  g  49S. 
when  rishtfulnesB  of  corporate  existence  presumed,  I,  g  496. 
under  general  presumption  of  right-acting,  I,  g  496. 
presumed  from  user  of  corporate  powers,  I,  g  4B7 ;   and  see,  I, 

g  220;  II,  gg  1846,  2264;  III,  g  36S2;  IV,  g  6266. 
diarter  presumed  from  long  nser,  I,  g  497. 

especially  where  rights  have  been   acquired  thereunder,  1, 
g  408. 
ftrther  of  corporations  by  presumption  or  nser,  T,  gg  400,  600. 
what  necessary  to  give  rise  to  this  presumption,  I,  |  500. 
validity  of  corporate  existence  not  litigated  co11at«ra11y,  but  only  Iff 
the  state.  I.  gg  flOl.  BOS.  607;  n,  g  1862;  IV,  gg  6651,  S«S2: 
compare,  I,  gg  764,  788. 
illustrations  of  this  doctrine,  I,  g  502. 
Ithat  is  meant  hy  existing  de  facto,  I,  g  603. 

rule  under  Civil  Code  of  California,  I,  g  604. 
mie  appliPS  only  where  corporation  might  exist,  I,  g  606, 
no  de  facto  corporation  under  unconHtituttonal  statute.  I,  t  BOS. 
offeet  of  this  doctrine  on  the  rights  of  aharehcditerB,  I,  |  S06. 
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Qn>EX.  D«  facto  corporationA 

DE-FACTO  CORPORATIONS— (Continued). 

role  Applicable  to  de  facto  corporationH  Talidatea  irreguUritieB  in  organi- 
zation, I,  I  607. 
except  where  the  thing  to  be  done  is  a  condition  precedent,  I, 

91  508,  509;  II,  I  2Q75;  compare,  II,  J  2&«8,  et  >eq. 
rale  where  corporation  sues  for  rights  which  con  011I7  inhere  in 
a  corporation,  I,  g  611. 
corporations  by  legislative  recognition,  I,  H  512,  513. 
eorpoTotiont  by  estoppel,  I,  g{  518-533. 

obligor  in  contract  with  corporation  estopped  to  deny  corporate  eziet- 
ence,   I,   H   367,  501,   518,  510,  520,  621,  622,  523,   529;   11, 
i  2992;  IV,  {{  5274,  5275,  6276;  compare,  IV.  i  5268. 
as  where  a  person  makes  a  deed  to  a  corporation,  1,  f  51P. 
or  claims  under  a  deed  which  recites  a  mortgage  in  favor  of  a 

corporation,  I,  |  519. 
or  conveys  to  a  party  claiming  to  be  a  corporation  —  estoppel  to 

deny  its  capacity  to  take,  I,  J  510. 
or   where   corporation    purchasing   under   deed   of   truet   brings 

ejectment,  I,  9  519. 
other  illustrations,  I,  S  61B, 
various  statements  of  the  rule,  I,  9  520. 
corporate  existence  proved  by  showing  that  the  objecting  party 

has  dealt  with  it  as  such,  I,  S  621. 
rule  restrained  to  de  facta  corporations,  I,   t  522;   U,  g  2902; 

IV,  9  5276. 
this  estoppel  not  raised  where  there  is  no  law  authorizing  the 

corporation,  I,  9  623;  II,  i  2092. 
or  where  it  is  organized  under  an  unconstitutional  statute,   1, 

9  523. 
or  where  it  in  organized  for  an  illegal  purpose,  I,  i  633. 
new  that  the  fact  of  incorporation  must  be  stated  in  the  con- 
tract, 1,  9   524. 
exception  where  the  contracting  party  is   induced  by  fraud   to 
recognize  the  corporate  existence  of  the  other  party,  I,  9  625. 
party  dealing  with  corporation  permitted  to  show  want  of  know- 
ledge, I,  9  526. 
party  claiming  under  legislation  creating  a  corporation  estopped  to 

deny  its  existence,  I,  9  527. 
■toekhalder  estopped  to  deny  existence  of  corporation,  I,  9  327;   II, 

99  1877,  1004;  HI,  99  2»S0,  3683,  c(  seq. 
eraditors  estopped  to  show  fraudulent  organization,  1,  %  529. 
stockholders  so  estopped,  I,  §  520. 

no  estoppel  where  corporation  has  expired  hy  lapse  of  time,  I,  |  630. 
or  where  there  has  been  a  forfeiture,  1,  i  530. 

at  least  an  adjudication  of  forfeiture,  I,  9  630. 
manner  of  suggesting  death  of  corporation  in  such  cases,  I,  f  530. 

matter  pleadable  in  abatement  —  not  in  bar,  I,  9  530. 
forfeiture   for   miauser   or   non-user   not   set   up   collaterally,   I, 

9  531. 
corporation  e>.topped  to  deny  corporate  existence,  I,  f  632;  com- 
pare, IV.  9  5712. 
may  me  for  a  recovery  of  a»aet»tnmta,  II.  99  1840-1861. 
theories  as  to  what  necessary  to  constitute  a  corporation  de  facto,  II, 
i   1651. 
doctrine  that  validity  of  organization  questionable  only  by  the  state, 

II,  9  1852. 
that  shareholders  are  estopped  to  deny  it,  II.  9  1853. 
this  principle  limited  to  cases  where  corporation  might  lawfully  ^at. 
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DE  FACTO  CORPORATIONS— (Continued). 

theorisB  aa  to  what  necesaitry  to  conBtitut«  a  corporation  d«  facto;  questioa, 

how  afTected  by  conBtitutionality  of  charter  or  gOTemiiig   etatute, 

II,  i   1856. 

that  charter  wsa  obtained  by  fraud,  II,  IE  1850. 

vrhat  sufficient  to  create  a  corporation  de  facto,  II,  |  I9S1. 

question  of  election  of  directors  immaterial  in  actions  for 

II,  i  1S52. 

members  of,  not  liable,  although  organization  defective.  III,  f  296y. 
tstoi'klioldcrs  of,  not  liable  in  cose  of  failure  to  perform  statutory  provl- 

sioiiB  which  are  directory  merely.  III,  1  2975. 
members  of,  not  liable  oa  partners  to  creditors.  III,  i  2991. 
Rredttorii  estopped  to  deny  corporate  existence  after  contracting  with 
poration  as  such,  III,  |  2992. 
the  doctrine  pro  and  con,  under  this  head,  discussed.  III,  }  299i!. 
until  de  facto  organization,  shareholders  liable  as  partners.  III,  II  2068. 

2989,  3072,  3073. 
corporation  estopped  from  repudiating  its  contracts  after  dissolving  and 

reoreanizing,  IV,  |  5255. 
one  who   contracts  with  a  body  claiming  to  be   a  corporation    becomes 
thereby  estopped  to  deny  its  existence,  IV,  |  62TS;  and  see  Estoppel. 
powers  of  de  faeto  corporations,  IV,  |  56£1. 
powers  of  de  facto  toll-road  corporations,  V,  |   5942. 

when   county  superrisorB   cannot   raise   the  question   of  the   lawful- 
ness of  the  organization  of  the  company,  V,  {   SB42. 
from  what  date  corporation  is  deemed  to  exist,  V,  |  6042,  note  6. 
validity  of  bonds  and  mortgages  made  by  defectively  organized  corpora- 

tioni  V,  I  6178. 
oonveyances  to,  not  void.  V,  |  6803. 
acts  of,  not  invalidated  by  dissolution,  V,  |  6T6I. 
quo  varranto  proceedings  against  pretended  corporations  not  legally 

ganlzed,  V,  |  6810. 
power  to  sue  and  be  sued,  how  affected  by  want  of  valid  organizati 
VI,  II  7368,  7369. 
de  faoto  corporations  may  exercise  power  to  sue,  VI,  |  73S9. 
what  bodies  deemed  de  facto  corporations  within  this  rule,  VI,  |  736t, 
validity   of   existence   of   corporation   fraudulently   organised   cannot   be 

questioned  collaterally,  VI,  |  7643. 
corporate  existence  proved  by  showing  that  the  body  acted  as  a  corpora- 
tion, VI,  I  """' 


what  Is  a  corporation  de  jureT  VII,  t  8206. 
what  is  a  corporation  de  factoT  VII,  %  8807. 

what  is  a  sufGcient  attempt  to  organize  and  a  sufficient  user  to  constitute 
■        ■    '     -3,™,  18 


a  corporation  de  faeto, 


failure  to  complv  with  provisions  aa  to  creation  of  a  capital  stodc  and 

distribution  of  shares,  VII,  |  8211. 
questions  of  the  rightfulness  of  the  exlatence  of  a  de  facto  corporation 

not  raised  in  a  collateral  proceeding,  VII,  i  8212. 
estoppel  to  deny  corporate  existence,  vll,  I  8213. 
burden    of   proof   on   question   of   corporation    or    no   corporation,   V'T. 

I  8214. 
when  formed  by  attempted  consolidations.  Til,  |  8231. 

what  attempts  at  consolidation  do  not  create  even  de  facto  corpora- 
tions, VII,  I  8252. 
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DE  FACTO  CORPORATIONS— (Continued). 

vkea  (onuMi  by   attempted  conaolidAtion;   estoppel  against  denying   the 
v^idity  ol  a  consolidation,  VII,  i  8263.  < 

de  faoto  iacorpoT&doni  of  building  and  loan  asaociationi,  VTI,  |  B707. 
on  sale  of  sharee  no  implied  wurantv  that  oorporation  is  iQCh  de  inrs, 
II,  B  2739. 
DE  FACTO  DIRECTORS, 

may  make  an  asaigmnent  for  creditors,  V,  %  6473. 

right  of,  to  the  office  not  litigated  collaterally,  VII,  H  6460-8467. 

Tdidity  of  their  acta  as  to  third  peraona,  VII,  |  8467. 

rule  exMiids  to  directors   in  the   apparent   possession  of   the  oflSc*, 
VII,   I   8467. 
DE  FACTO  DISSOLUTIONS. 

as  to  d«  facto  dissolutions  of  corporations  letting  in  the  rights  of  credit- 
ors, see,  V,||  <i618,  6619. 
election  of  directors  does  not  prevent  a  de  facto  dissolution  letting  in 

rights  of  creditors,  V,   f   6670. 
de  facto  diasolutions  for  the  purposea  of  taxation,  V,  |  6S6Q. 

I   dissolved   for   the   purpose  of  letting   in  the 
■f  creditors,  V,  i  6667. 
when  ceaaes  business  by  reason  of  insolvency,  V,  g  6670. 
voes  not  destroy  corporate  capacity  to  sue,  V,  {   6720. 

nor  to  be  sued,  V,  g  6721. 
disaolutioD  by  reason  of  non-user  not  pleadable  in  bar  to  actions  against 

corporations,  VI,  |  7722. 
as  to  ifMo  facto  franchises  of  charters  and  de  faeto  dissolutions  of  corpo 
rations,  see,  V,  H  6650-6673;  also  Disboldtionb. 
DE  FACTO  OFFICERS, 

when  officers  of  corporation  presumed  rightly  in  office,  I,  i  49S. 
general  statement  of  the  principle  which   upholds  the  acts  of   de  faalo 
officers  of  corporations,  III,  i  3893. 
BUch  acts  valid   fer   the  protection  of   innocent  third   persons.   III, 

who  are  directors  de  facto,  III,   i  3804. 

irregularly  elected,  III,  {  3804. 
permina  ineligible  to  the  ofGce,  III,  |  3866. 
who  are  not  directors  de  facto,  III,  {  3896. 
title  to  office  cannot  be  impeached  collaterally,  III,  |  3897. 
what  if  two  boards  are  in  existence  and  acting,  III.  |  3898. 
acts  of  directors  de  facto  bind  the  atockholdem.  Ill,  i  3899. 

as   where   the  corporation   sues   the   stockholder   for   an   assessment 
ordered  by  the  directors.  III,  |  3899. 
eates  showing   the  extent  of  protection  under   the  principles  of   this 

chapter,  III,  i  3900. 
personal  liability  of  de  facto  directors,  111,  i  3901. 
whether  entitled  to  compensation  for  their  services,  IV,  f  4708. 
acta  of  de  facto  officers  validated  by  the  principle  of  estoppd,  IV,  1  6262, 
liability  of  corporation  for  acts  of  de  facto  manager,  IV,  S  4847. 
of  corporations,  service  of  process  upon,  VT.  {  751S. 
corporation  bound  by  acts  of  its  de  facto  officers,  VII,  |  8G62. 
DEFAMATION, 

of  member  a  ground  of  expulsion,  I,  }  SOS- 
DEFAULT, 

judgment  by,  conclusivenees  of,  III,  |  3401.   - 

■todcholders  subseiiuently  coming  in,  in  creditors'  suit  In  equl^,  not 
entitled  to  fresh  notice  in  order  to  support  judgment  by  default.  III. 
I  3529. 
Judgment  by,  against  stockiiolder  in  proceeding  to  charge  him  for  debt 

Of  corporation.  Ill,  g  3670. 
against  corporations  under  Indictment,  V,  |  0430. 
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V,  i  6443.' 

default  of  borrower  from  building  association  —  effect  of,  VII,  f  8785. 
DEFECTS, 

notice  to  the  corporation  of  defecta  in  highways,  works,  et«.,  wbicb  it  is 
bound  to  repair,  IV,  i  6235. 
when  negligent   ignorance   of   such   defects   is  equivalent   to   actual 

Icnowled^,  TV.  S  6235. 
actual  notice  not  necessarj  in  the  case  of  visible  defects,  IV,  f  5E35. 
express  notice  to  the  officer  whose  duty  it  is  to  make  repairs,  etc.,  IT, 
I  6235. 
notice  to  the  secretarr  and   treasurer  of  a   turnpike  compan;,  lY, 
f  6235. 

See  also  Nsouoekcb;  Nottoe. 
DEFENDANT, 

parties    defendant   in   stockholders'    suits,    IV,    H    4677-4691 ;    and   $«e 

Pabtikb. 
loctrine   tbt  _     , 

joined  as  defendants  in  stockholder's 
DEFENSES, 

to    actions    by    corporations    againat    aKareholders    for 

ti  1056,  I98Z;  and  see  Actions  fob  Assbssmbkts. 
changes   in  location,   route,  t«rmini,   etc..  considered  as   a   defense  to 
actions  for  aBsesBments,  II,  H   1981,   1982;   and  see,  I,  1  6S,  el  irg.; 
and.  I,  i  126S,  «(  teg. 
available  to  stoi'kbolders  when  proceeded  againet  under  statutes  making 

t^em  liable  for  "labor  debts."  Ill,  %   3161. 
available  to  shareholder,  proceed  against  as  garnishpe.  III.  i  3562. 
to  actitma  by  creditors  agaiml  stoekholdern,  ITI,  {{1  ^I!79-~3T63. 

Senera)  theories  as  to  defenses  which  can  be  interposed.  Ill,  }  3680. 
efenses  which  the  ahareholdera  are  estopped  from  rsising.  III,  f  3681. 
that  the  corporation  had  no  legal  existence,  ITT.  IS  3683. 
that  the  corporation  has  been  guilty  of  ill^al  Rctf,  III.  |  3684. 
that  the  corporate  enterprise  has  been  abandoned.  III.  i  3685. 
that  the  corporation  has  ceased  to  exist,  etc.,  III.  1  3088. 
that  the  corporation  changed  its  name  after  the  defendant  subscribed  for 

his  shares.  III.  it   3687. 
that  the  corporate  officers  have  been  guilty  of  misconduct.  III,  il  3088. 
defenses  affecting  the  utatua  and  liability  of  the  defendamt  as  a  share- 

holder.  III.  a  3891-3707. 
that  the  defendant  never  was  a  shareholder.  III,  t  3691. 
when  the  shareholder  estopped  from  making  this  defense.  Ill,  |  3092. 
that  the  defendant  did  not  become  a  Hhareholder  in  the  regular  mode,  IIT, 

S  3693. 
that  some  of  the  new  shares  were  not  taken.  III,  I  3694. 
tjiat  some  of  the  shares  are  owned  by  the  corporation  itself,  III,  i  3fl9S. 
that  the  full  amount  was  not  subscribed.  III,  I  3696. 
that  the  subRcription  was  made  prior  to  the  formation  of  the  corporation, 

III,  1  3697. 
that  the  defendant  became  a  shareholder  after  the  debt  was  contracted, 

ni.  i  3098. 
that  the  defendant  was  a  bolder  of  preferred  shares  merely.  III.  |  3099. 
that  the  shares  were  held  by  the  defendant  for  another.  Ill,  |  3700. 
that  the  shares  were  held  tor  the  corporation  itself.  Ill,  i  3701. 
that  the  defendant  held  the  shares  as  pledgee  of  the  corporation,  HI, 

g  3702. 
that  the  shareholder  is  a  sovereign  state.  III,  t  3703. 
that  the  officers  are  liable  before  the  etockholders,  HI,  1  3704. 
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that  one  of  the  members  of  the  company  hoa  died,  it  being  imincorporated, 

III.  I  3705. 
that  the  stockholder  had  a  right  of  renewal.  III,  S  3706. 
that  the  stockholder  was  induced  to  subscribe  by  fraud,  HI,  i  37C7. 
defetuea    affecting    the   discKarge   and   release   of    the   Bkardtolder,   III, 

jj  3711-3726. 
that  the  defendant  has  paid  his  Bubtcription  in  full,  III,  |  3711. 
that  such  payment  was  made  in  property,  servicm,  etc..  Ill,  i  3712. 
that   the   defendant   has   discharged   his   liability   by   payment   to   other 

creditors,  III,  H  3713,  3714. 
that  the  defendant  purehaned  the  shares  in  good  faith,  believing  them  to 
have  been  fully  paid  up,  III,  i  371.5. 
burden  of  showing  non-payment,  III,  S  3716. 
manner  of  proving  that  shares  hare  been  paid  for.  III.  i  3717. 
defenses  that  the  defendant  was  released  from  his  obligation  by  the  cor- 
poration, III,  {  3718. 
that  the  personal  liability  of  the  shareholders  has  been  waived  or  released 
by  contract.  III,  i  3719. 
interpretation  of  Buch  contracts  of  waiver.  III,  f  3720. 
that  the  defendant's  liability  was  divested  by  transfer,  III,  %  3721- 
that  the  d^endant  has  been  dischar^ied  in  bankruptcy.  III,  %  3722. 
whether  an  assignee  in  bankruptcy  can  be  made  a  contributory.  III,  %  3723. 
assignee  not  bound  to  indemnify  bankrupt  against  calls,  III,  i  3724. 
that  the  defendants  are  entitled  to  be  discharged  as  sureties.  III,  f  3725. 
defetue*  affecting  IKe  plaintiifa  demand.  III,  H  3729-3737. 
that  the   judgment  against  the  corporation  was  erroneous  or   informal, 

III,  I   3729. 
that  the  judgment  against  the  corporation  w 
that   the   demand   is   invalid,   the   corporatior 

i  3731. 

that  the  debt  was  revived  after  being  extinguished,  III,  t  3732. 
tliat  the  debt  was  usurious,  III,  (  3733. 
that  the  debt  was  ultra  fires,  III,  i  3734. 

that  the  debt  has  been  satisfied  in  whole  or  in  part,  III,  {  3739. 
that  the   corporation  has  been  discharged   in  bankruptcy.  III,  %  3736. 
that  the  plaintiff  purchased  his  demand  against  the  corporation  at  a  dls- 

count.  Ill,  t  3737. 
defejitee  relating  to  the  oonduct  of  the  creditor,  affecting  fti»  demand,  in, 

SI  3740-3748. 
that  the  plaintiff  has  taken  out  execution  against  the  corporation.  III, 

i  3740. 
that  the  corporation  has  gone  Into  bankruptcy,  and  that  the  creditor  has 

received  dividends,  111,1  3741. 
that  the  complainants  have  received  a  dividend  from  an  assignee  of  the 

corporation,  in.  i  3742. 
that  the  plaintiff  failed  to  present  his  claim  to  a  receiver.  Ill,  %  3743. 
that  the  plaintiff  has  been  secured  by  a  pledge  of  corporate  property.  III, 

§3744. 
that  the   plaintiff  granted   extensions  of   time   to   the   corporation,   m. 

I  3745. 
that  the  plaintiff  has  compromised  with  other  stockholders.  Ill,  S  3746. 
that  the  plaintiff  has  released  other  stockholders.  Ill,  i  3747. 
that  the  plaintiff  took  an  assignment  of  debts  due  the  corporation,  and 

tbrai  compromised  with  the  debtors.  III.  i  3748. 
defense*  relatinff  to  the  conduct  of  the  proceeding  to  charge  (A«  aftor^ 

AoHer.  Ill,  »  3761-3765. 
that  the  receiver  was  improperly  appointed.  Ill,  g  37E1. 
that  the  assessment  was  irregular.  Ill,  S  3752. 
that  the  defendant  did  not  have  notice  of  the  assessment,  III,  !  3753. 
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that  the  decree  of  aaHsunent  was  collusive.  III,  §  37S4. 

that  the  decree  of  asseBBtueut  authorised  a  oompronUBe,  HI,  |  37&S. 

other  defenaea.  III.  g  3738-3763. 

that  other  creditors  aie  entitled  to  priority  of  paTmeut,  III,  t  37S8. 

that  a  prior  judgment  has  been  rendered  acainst  the  defendant,  UX, 

t  3759. 
that  a  prior  suit  is  pending,  III,  |  3760. 

that  the  assets  of  the  corporation  are  unappropriated,  III,  f  37S1. 
that  there  is  a  solvent  judgment  debtor  other  than  the  corporation,  HI, 

I  3762. 
that  the  receiver  or  assignee  has  been  guiltj  of  misconduct  in  dealing  witli 

the  assets,  III,  i  3763. 
on  the  part  of  direotora  proceeded  againtt  for  fUing  fal»e  reporta.  III, 
tl  4248-4254. 
that  the  report  was  voluntary  and  not  required  bv  anv  statute,  III, 

i  4248. 
that  the  director  is  also  a  creditor.  III,  i  4Z64. 
b<r  directors  when  proceeded  against  for  contracting  debts  bevond  atata- 
tory  limits,  III.  H  4272,  4273,  4274. 
no  d^ense  tliat  a  receiver  has  been  appointed,  III,  |  4272. 
nor  that  proceedings  have  not  tieen  taken  to  dissolve  the  corporation, 

III,  I  4273. 
nor  tiiat  another  action  is  pending  against  the  defendants  as  atock- 
holders,  III,  |  4274. 
to  Mftofu  againat  directors  to  charge  them  und«r  ttatutet  with  liaMilf 
for  offioial  defaulte.  III,  ||  43S4-4372. 
defense  of  no  corporation.  III,  if  4364,  4355. 
defense  of  negligence.  Ignorance  of  law,  want  of  guilty  toienter,  Ql, 

f  43S6. 
defense  that  the  director  did  not  asaent  to  the  particular  act.  III, 
i  4366. 
statutes  creating  a  prestnnption  of  assent.  III.  t  4357. 
defense  thst  director  resigned  or  abandoned  the  office,   III,  |  4368. 

whether  acceptance  of  resignation  necessary.  III,  {  43S8. 
oral  resignations,  III,  i  43S8. 

resignation  evidenced  by  unequivocal  acts.  Ill,  |  4358. 

director  adjudged  a  bankrupt,  III,  S  4358. 

assigned  and  delivered  his  stock  to  assignee  in  lianJcruptCT,  III, 

f  4368. 
other  evidence  of  want  of  assent.  III,  t  4359. 
■ome  affirmative  act  of  dissent  necessar]'.  Ill,  |  43§&. 
failure  to  disaent  not  sufficient,  m,  i  435». 
assent  of  the  plaintiff  to  the  prohibited  act.  III,  S  4360. 
maiim  volenti  non  fit  injuria,  HI,  f  4360. 
dcJense  of  the  statute  of  limitations.  III.  i  4361. 

statute  relating  to  penalties  applicable,  III,  }  4361. 

view  that  such  liability  is  ir  ****  ^-tuT-r.  nt  »  aTuu^aH-^   ..«ui  ^-h^t 

statutes  of  limitation  are 
when  the  statute  begins  to  run,  lH,  i  4363. 
from  the  time  when  the  contract  is  entered  into.  III,  |  4363. 
does  not  begin  to  run  until  a  right  of  action  accrueB.  111.  |  43tS. 
whether  runs  when  the  debt  is  extended  b;  consent  of  creditor, 

III,  i  4363. 
when  runs  from  maturity  of  the  debt.  III.  i  4363. 
in  case  of  failure  to  file  Hunual  reports,  III,  i  4363. 
in  case  of  renewals  of  the  debt.  III.  8  4383. 
limitation  as  to  time  when  action  brought  against  corporatioiw  1U> 

I  4364. 
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DEFENSES— (Contimirf). 

bj  directon,    Htatate  of  limitations  not  ftvaiUble  as  a  defense  to  director 
where  corporation  fails  to  plead  it,  in,  J   4365. 
HOT  unlew  raised  in  the  trial  court.  III,  i  4306. 
defense  of  laches,  III,  |  4367. 

dafense  of  pendency  of  proceedings  before  assignee  or  receiver,  III,  {  4368. 
defense  of  waste  of  corporate  assets,  III,  g  436D. 
defense  of  set-off,  connterclaim,  etc..  Ill,  i  4370. 
defense  of  former  adjudication,  III,  i  43TI. 
other  defenMa  which  have  been  held  unavailing.  III,  {  4372. 
cannot  question  original  consideration.  III.  i  4372. 
no  defense  that  there  has  been  a  judgment  of  forfeiture  against  the 

corporation.  III,  I  4372. 
DOT  that  the  defendant  is  a  creditor.  III,  |  4372. 
nor  that  the  company  has  gone  into  liquidation.  III,  {  4372. 
nor  that  the  legislature  permitted  the  corporation  to  form  itself  into 
two  distinct  companies,  III,  i  4372. 
iefentes  to  other  aetUMa  and  proceedinga: 
to  actions   against   directors  br  corporation  or   its   representative,   III, 
I  4127. 
delay  in  bringing  action,  UI,  S  4127. 
discharge  in  riaScrupt<7,  III,  |  4127. 

the  defenses  by  promoters  a^ust  such  an  action.  III,  i  4127. 
to  promissory  notM  executed  to  corporations,  IV,  i  G763. 
willingness  of  corporatioa  to  sue  a  good  defense  to  a  stockholder's  action, 

IV,  S  4511. 
when  stockholders  allowed  to  defend  for  the  carporation,  IV,  |  4S8B. 
when  stockholders  not  allowed  to  appear  and  defend,  IV,  S  4R&0. 
by  corporations,  to  indictments  for  various  offenses,  V,  i  6442. 
receiver  entitled  to  make  any  defense  which  corporation  could  make,  V, 

i  7141. 
what,  available  to  receiver  of  insolvent  national  bank,  VI,  |  7316. 
unavailing  defenses  to  action  for  calls,  VII,  i  8682. 
defenses  to  actions  by  building  associations  against  their  members,  VII, 
*  8764. 
DEFINITIONS, 

of  corporations,  and  explanations  of  the  various  kinds  of,  1,  1}  1-29;  VII, 

I  8140. 
judicial  definitions  of  a  corporation,  I,  f  2;  VII,  ^  8140,  8141. 
definition  and  nature  of  a  building  and  loan  association,  VII,  f  8700. 
DE  JURE  CORPORATIONS, 

what  is  a  corporation  d«  juret  VII,  |  6206 ;  and  see  De  Facto  COBFoaa- 

DELAY, 

validity  of  statutes  imposing  penalties  for  delay  in  delivering  frMght,  IV, 
f  6513. 
and  giving  exemplary  damages  for  sneh  penalties,  IV,  |  6513. 
defense  of.  by  directors  when  sued  by  liquidator  of  corporation.  III  %  4127. 
power  of  railway  engineer  to  consent  to  a  delay  in  signing  a  contract,  IV, 
I  4S»». 

See  also  LACHsa. 
DELEGATION, 

of  Iwislative  power  to  create  corporations,  I,  1  36. 

selection  of  this  power  to  the  judicial  courts,  I,  1  36. 

to  official  persons.  I,  t  36. 
of  the  power  to  proprietors  of  Pennsylvania,  to  grant  charters,  I,  f  36. 
of  InJslative  power  in  respect  of  onrsnizing  cornorations  under  g^ieral 

laws,  I.  (  215. 
of  l^iilative  power  in  respect  of  corporations,  I,  ft  36,  110.  643,  640. 

7533 


DiB.1izedOyGoO<^lc 


Sale^tlon— Semuid  INDEX. 

DELEGATION  —(Continued). 

obieetioDB  to  chartera,  etc.,  on  g">iuid  of  ddeg&tion  of  leguUiivs  power, 

I,  iM3. 

grounda  on  which  this  objectioo  dat«rtiuiiiMl,  I,  i  644. 
what  acts  not  deemed  auch  a  delegation,  I,  i  643,  note  3,  pp.  494,  495. 
whether  creating  and  empowering  a  board  of  railroad  and  wardiooM 
commiBsionera  is,  I,  |  643,  note  3,  p.  496,  1,  |  644. 
bj  corporation  to  directors  of  power  of  amotion,  1,  |  804. 
of  power  to  enact  by-lawn,  I,  i  959. 
to  directors,  of  power  to  amend  by-laws,  I,  |  976. 

of  power  to  repeal  bj-laws,  I,  }  B76. 
of  authoiitj  to  individual  directors  or  committeea  to  perform  miniiterial 

acU,  in,  i  3B23. 
Of  directors,  to  the  president  of  power  to  aMign  corporate  property  for 

benefit  of  creditors,  IV,  i  4635. 
by  the  directors  of  a  bank  of  their  powers  to  the  cashier,  IV,  |  4742. 
when  delegation  of  authority  to  cashier  must  be  shown,  IV,  f  4750. 
of  power  by  directors  to  execute  corporate  mortj^age,  V,  f  filBl. 
at   to    delegation    of   power    by   direatort.    III,    H    3944^-3063;    and   see 

DlBKCTOBfi, 

DELIVERING  COPY, 

in  serving  process  upon  corporations ,  VI,  |   Tfi42;   see  also  iiIkktice  or 

DELIVERY, 

symbolic  delivery  of  shares  by  delivering  blank  power  of  attorney  to  ttmnt- 

ler,  II,  {  2402. 
actual  or  symbolical,  essential  to  a  pledge  of  shares,  II,  )  8615. 
Immaterial,  as  between  parties  in  case  of  a  mortgage  of  shares,  II,  I  £617. 
whether  necessary  to  effectuate  sales  of  slUkree  —  statute  of  frauds,  11, 

i  2710. 
of  shares  in  pledge  necessary  to  conclude  creditort  without  notice,  II, 
i  ZQ33. 
assignment   by   separate   writing   mot   good   agftinst   auch   oreditort, 
I^  i  2633. 
when  delivery  to  the  cashier  is  delivery  to  the  bank,  IV,  t  4767. 
to  officer   or   agent   of   corporation,   when   chaigea  corporation   with  r* 

sponsibility,  IV,  |  4SS8. 
of  a  deed  made  by  a  corporation,  its  necessity  and  effect,  tV,  {  5093. 
when  deeds  take  enect  without  delivary,  IV,  |  S093. 
sealed   instrumeitt  signed   by  some  of  the  ofBcers  and   delivered  in 
escrow,  IV,  g  5094. 
delivery  of  deed  in  escrow  intended  to  take  effect  when  corporation  or- 
ganized, IV,  {  S1I5. 
of  mortgaged  property,  effect  of ,  as  a  ratification  of  an  invalid  mortgage, 
V,  {  6183. 
DEMAND. 

doctrine  that  action  itflelf  is  a  demand,  II,  |  1748. 

necessity  of,  before  suing  for  assessments,  under  English  law,  II,  |  17G0. 

sufficiency  of,  for  the  payment  of  assessments,  II,  |   1763. 

for  payment  of  assessment  upon  shares,  necessity  of,  II,  f   1747. 

when  not  necexsary,  II,  {  1748. 
necessity  of.  before  fluinj;  to  recover  a  dividend,  II,  |  2232. 

demand  and  refusal  of  dividend  puts  in  motion  statute  of  limitations, 

II,  I  2220. 

whether  necessary  to  a  remedy  in  equitv  to  compel   transfer  of  shsrea, 

ll.  II  2437,  2438 ;  compare,  II,  |  2460* 
whether  necessary  to  support  action  for  conversion  of  shares,  11,  |  2460. 
Juainst   the   corporation,   for   what,   stockholders   liable   under   statatea, 

ni,  H  3110-3127;  and  Me  Dsbts. 
7534 

DiB.1izedOyGoO<^lc 


INDEX.  Dunuid— DapoBlta 

DIICAND — (Continued) . 

iriMthar  nacwMry  to  DuUcct,  upon  th«  corpomtion  or  it«  olBoan  befora 
proeeeding  ag&inflt  its  stoekholden,  III,  |  3380. 
wlutt  Decmsary  to  a  good  demuid.  III,  |  3361. 
upon  atoekholder,  for  payment  of  d«bt  of  corporation  before  exeoation, 

nnd«r  MkaMchiuetU  atatutea.  III,  f  3599. 
bj  shareholder  upoa  directors  to  ene,  before  thareholder  can  sue,  IT, 

H  4499,  4500-4611. 
what  demand  upon  directors  to  Bue  !■  eufflcieut  to  let  in  right  of  aetion 
of  stockholders,  IV,  |  4503. 
protot  not  sufficient,  IV,  |  4503. 

pretonded  or  simulated  demand  not  sufficient,  IT,  t  4603. 
eirenmstances  which  excuse  the  nutlring  of  such  a  request,  IV,  |  4604. 
what  request  to  bring  suit  where  corporation  has  been  abandoned  or 

dissolved,  IV,  i  4609. 
requesting  the  receiver,  etc.,  to  sue  after  insolvency,  IV,  {  4600. 
cases  to  which  the  rule  does  not  extend,  IV,  {  4607. 
tritau  no  request  neoesBarr,  IV,  |  4507. 

of  p^anent  of  corporate  bonds,  at  what  place  made,  V,  |  0000. 
in  actions  by  corporationa,  when  necessary,  VI,  i  7388. 

necessary  where  demand  would  be  necessary  in  case  of  an  individual, 
VI,  I  7388. 
when  neoeasary  in  actions  against  corporations,  VI,  1  7416. 
made  upon  what  agent  of  corporation,  VI,  |  7416. 
DEMAND  AND  NOTICE, 

power  of  managing  agent  to  waive  demand  and  notice  for  corporation, 
rv,  I  4861. 


when  defense  of  statute  of  limitations  not  raised  by,  11,  i  1097. 

rule  that  lego!  incapacity  to  sue  must  be  raised  by  demurrer,  IV,  f  4S0I. 

by   Attorney-General,   to   plea  or   defense  in   qtto  warranto   proceedings, 

V,  I  S801. 
DEPARTURE, 

in  pleading,  in  the  replication  of  the  Attomey-Qeneral  in  qvo  mamtnto 

proceedings,  V,  t  6803, 
DEPOSITOR. 

vmlidity  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom 

his  deposit  shall  be  paid  after  his  death,  I,   |i   665. 
In  savings  banks  mav  chaw  stoddiolders,  although  no  certiSeato  is- 

■oad,  bat  oply  pass-book.  III,  (  SI2I. 
distinction   between    depoaitors    and   members   in   a   building   and   loan 

association,  VII,  f  eT14. 


llabili^  of  promot«Ts  to  snbserlbere  for  shares  for  th^  deposits,  I, 

it  440-463;  and  see  I^iomotkb8. 
in  returning,  breach  of  tmst  to  prefer  particular  sharebolders,  I,  {  440, 
payment  of  statutory  deposit  makes  one  a  shareholder.  I,  i  1166. 
under  statute  pending  action  for  asseBBment,  II,  §  1S40. 
not  available  to  shareholder  as  a  defense  to  an  action  for  an  aBse^s- 
ment,  II,  t  1859. 
distribution  of  assets   deposited  by   a  domestic   corporation   in   another 

state,  V,  I  7076. 
deposit  of  foreign  insnianoe  company  with  stato  officer  not  attachable  by 

foreign  creditor,  VI,  |  8063. 
exhausting  deposits  with  the  stato  before  proceeding  against  stoclcholdera, 

ni,  I  3378. 
p^rment  of,  by  itoekhoUn  avidutM  that  he  has  sasnmed  that  relation, 

III,  f  S6B1. 
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SEPOSITB  -—  (Continued ) . 

.  limbilitj  of  directore  for  Tvoeiviiig  dapMite  when  bank  inBoWent,  III,  {  4300. 
atntutes  mailing  ttie  offense  a  misdemeanor.  III,  £  4300. 
others,  a  felony.  III,  S  4300. 

others  declaring  the  offenders  guilty  of  Urcenf,  III,  I  4300. 
othera  making  them  guilt;r  of  embezzlement,  III,  i  4300. 
others  imposing  ciril  liabilitjy.  III,  S  4300. 
others  pTovidinK  for  a  contribution  amons  them.  III,  |  4300. 
one  providing  for  a  HurvivorHhip  of  the  right  of  action  against 
their  executors  and  odminiBtratorB,  III,  i  4300. 
when  bank  bound  br  tha  mbtakea  <d  it«  tdler  In  enterinir  deposit*,  IV, 

14840. 
deposit  of  money  or  sati8fs,ctory  secnritj'  by  pnrchaserB  at  Judicial  sales. 

V,  I  6281. 
of  (ssh  required  of  stockholders  within  a  prencribed  time  in  reorganlEa- 
tion  Bchone,  V,  t  6247. 
DEPOTS, 

conditions  in   subBcriptions  to  railway  shares,  as  to  location  of  depots 

at  particular  places,  II,  |   1362. 
power  to  procure  right  of  way  doe*  not  include  power  to  agree  to  the 

erection  of  a  depot  in  a.  certain  place,  IV,  g  49n!l. 
obligation  of  purdiaser  of  railway  property  at  foreclosure  sale  to  main- 
tain a  depot  at  a  particular  town  or  place,  V,  I  6240. 
DEPRECIATION, 

steady   waste  and   depreciation   of  corporate  property,   does   not   render 

payment  of  dividends  unlawful,  II.  |  2153. 
of  sharps,  an  element  of  damages  against  corporation  for  their  o 

II,  f  2482. 
action  against  directors  for  depreciation  of  shares,  III,  g  4341. 
DEPUTIES, 

am 

.     I  corporations,  I,  |  1246. 

DBSCRIPTIO  PERSONAB, 

parties  to  actions  on  promissory  notes  given  to  corporations  by  the  de- 
scriptive title  of  "cashier,"  "treasurer,    "president,"  etc.,  IV,  S  4083. 
doctrine   of,   applied   so   as   to   reject   additions   to   signature   and   leave 
agent  personally  bound,  IV,  |  6030. 
illustrations   of   this   rule,   IV,  |   S031. 
descriptive   words   annexed  to   signatnrea  bv   corporate   offleers,   agents, 
attornejB,  etc.,  rejected,  and  they  personally  bound.  TV,  SS  6074-5076. 
description  of  office,  sgency,  etc.,  added  to  signature  of  negotiable  instru- 
ment, when  rejected  as  surplusage  and  signer  bound  —  when  not,  TV, 
If  6127-6133,  61SS. 
effect  of  the  addition  of  words  to  signature  descriptive  of  the  office  or 
agency  in  simple  contracts  attempted  to  bo  executed  for  corporations, 
IV,  H  5164r^SI71. 
oorporat*  mortgages  executed  in  the  names  of  the  officers,  V,  S  8190. 
contracts   made   with   corporate   officers   by   description   of   office   merdy 

suable  by  corporation,  VI,  |  7698. 
contracts  signed  with  addition  of  name  of  office  import  corporate  and  not 
individual  liability,  VII,  {  8572;  and  see  Cortracts;   Nbootiasle  In- 
STSUvmTB- 
DEBERTION, 

a  ground  of  removing  oorporate  ofBoer  wlthont  trial,  I,  |  821. 
DETACHED  COUPONS, 

status  of  coupons  which  have  been  detached  from  thft  bonds,  V,  |  6106. 
negotiable  and  pass  by  delivery,  V,  |  6106. 
actions  upon  detached  coupons,  V,  |  6109. 
DETECTIVE  ASSOCIATIONS, 

statute:^  permitting  incorporation  of,  I,  |  161. 
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DEIERHINABLE  FEE, 

doctrine  that  a.  corporation  can  take  only  a  dcteTminable  fee  in  land, 

V,  I  6781. 
de«d  to  corporation  passes  the  fee,  not  merelv  a  det«rtiiinable  fee,  Vil, 
i  8360. 
DEVICES, 

what,  good  as  corporate  Mais,  IV,  |  6070. 
when,  presumed  to  be  corporate  seala,  IV,  |  SOTS. 
DEVISES, 

misnomer  of  corporations  in,  I,  |  29S. 

right  to  dividends  as  between  life  tenant  and  remainderman,  II,  11  2102-' 

22S3. 
Taliditf  of  a  general  law  withdrawing  from  cofporationi  the  right  to 

take  by  devUe,  IV,  I  639S. 
English  statutes  of  mortmain  not  enforced  in  America  except  in  Pennsjrl- 
vanift,  V,  H  6771,  5773. 
in  American  gtatutes  corporations  restrained  from  holding  land  ex- 
c^t  for  the  purposes  of  their  creation,  V,  ||  6773,  6774. 
power  of  corporations  to  take  hy  devise,  and  questions  relating  thereto, 
V,  It  6782-5780;   VI,  I   7919. 
when  corporations  have  the  power  to  take  by  devise,  V,  |  S782;  VI, 
I  7719. 
effect  of  the  English  statutes  of  mortmain,  V,  S  6782.  r 

operation  of  the  statutes  of  wills,  V,  {  G783. 
devises  to  foreign  corporations,  V,  i  5784. 

operations  of  the  domestic  statute  of  wills  upon  such  devises, 

V.  I  6784. 
wheiber   such   statutes  have   an   extra-territorial   operation,   V, 

I  6784. 
whether  statutes  limiting  the  amount  of  land  which  a  person 
can   devise   to   a   corporation   operates   outside   the   state,   V, 
I  6784. 
devises  to  the  Unit«^  States,  V,  t  6785. 

whether  powtr  to  take  by  purchase  includes  power  to  take  by  devise,  V, 
I  6786. 
to  corporations  where  their  statutory  limit  has  been  reached,  V, 

I  5787. 
doctrine  that  devise  In  excess  of  that  limit  is  void  and  title  vests 
in  heirs,  V,  |  5787. 
doctrine  that  it  is  good  as  against  every  one  save  the  state,  V, 
i  5787. 
devise   to  a   corporation   where   there   are   two   corporations   of   the 

same  name,  V,  {  6788. 
whether  the  power   to  take  subacriptions  or  contributions  includes 

the  power  to  take  by  devise,  V,  jl  6789. 
doctrine  of  equitable  conversion  where  corporation  is  not  capable  of 
Uking  land,  V.  t  3790. 
tSect  of  statutory  limitations  upon  the  amount  of  land  which   a  cor- 
poration may  hold,  V,  i  B807. 
when  devise  void  for  want  of  an  aaeertained  benefldarr,  V,  %  5829,  note 
6,  p.  4614. 
power  'o  tdke  by  dpv'se  limiti^  by  charter  of  coroorstio"",  VI.  S  7020. 
snch  charter  construed  according  to  the  lea  ref  tilae,  VI,  %  7921, 
DILAPIDATION. 

issuing  receivers'  certificates  ta  make  repairs  and  prevent  dilapidation, 
V,  f  7171. 
DILIGENCE. 

required  of  pledgee  in  realizing  upon  security  of  pledge,  II,  |  E66t. 
cashier  liable  to  bank  for  want  of  reasonable  diligence,  IV,  i  4828. 
diligence  required  of  receiver.  V.  <  "D'^S 

Bee  also  NBOLioEncE. 
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DIMINISHING  CAPITAL.    See  REDTcnoft  op  Oapital,  II,  H  2104,  2122. 
DIRECTQRS. 

»tatua  and  powers  of  directors.  III,  (g  3967-4003,  et  oL 
nature  oi  luu  umce  in  general,  III,  |  3987. 

divergent  views  a»  to  the  nature  and  limits  of  powers  of  diract«ra,  m. 
i  3968. 
doctrine  that  the  directora  are  the  corporation,  III,  |  3968. 
tbat  tbey  are  genera,!  ageutn,  ill,  i  dUUtt. 
that  they  are  special  agents,  111,  j  3063. 
that  thej  are  mandataries.  III,  {  3968. 
that  they  derive  their  powers  from  the  law,  III,  |  SMS. 
that  their   ultra  vires   acts  may  be  cured  by   ratification.   III, 

%  3968. 
that  their  unauthorized  acts  are  ultra  virea  in  a  secondary  sense. 
Til.  5  39118. 
English  view  that  they  are  special  agents  only,  III,  f  3069. 
view  that  directors  can  do  whatever  corporation  may  do.  III,  |  3970. 

view  that  they  cannot  do  more.  III,  f  3971. 
effect  of  by.laws  limiting  their  powers.  III,  f  3972. 
their  powers  not  extonded  by  by-laws.  III,  £  3973. 
within  what  limits  their  authority  is  supreme.  III,  f  3974. 

stockholdern  ranrot  act  for  the  company,  111,  %%  3975,  3976,  3977. 


except  in  reapcct  of  constituent  or  fundainental  chansse.  III,  f  3976. 
exceptions  and  qualifications  of  this  rule.  III,  |  3970. 
'irtfier  of  this  rule.  III,  i  3977. 


directors  have  no  common-law  powers.  III,  S  3Q78. 
no  power  to  make  constituent  changes,  III,  {  3979. 

such  as  reducing  capital  stock,  III,  1  3979. 

directing  purcha.'ie  by  corporation  of  its  own  shares,  III,  1  3079- 

admitting  new  members,  Itl.  i  3979. 

amoving  memt>ers,  III,  i  397B. 

making  by.laws.  III,  |  3979, 
when  may  act  in  opposition  to  individual  shareholders.  III,  (  3079. 
cannot  accept  amendment  of  charter.  III,  |  3980. 

nor  accomplish   this   result  by   indirect  means.   III,  g   3931. 
CAnnot   make,   alter   or   annul    by-laws    without   special    authority,   II 

f  .1982. 
cannot  sell  out  corporate 

but  ma 

single 
may  mortgage  corporate  property.  III,  (  3085. 
may  assi^  corporate  assets  for  benefit  of  its  creditors,  III,  %  3986. 
when  assign  to  other  tru<iteeB.  Ill,  %  3987. 
may  borrow  money,  III,  |  3988. 

when  give  security  for  borrowed  money.  Ill,  1  3988. 
may  moke  and  transfei  negotiable  paper,  HI,  £  3080. 

assign  securities  belonging  to  bank  corporation.  III,  f  3089. 

assume   or   guarantee   debts   of  other   persons   or   oorporationa,  m, 
i  3990. 

fix  the  salaries  of  corporate  ofllcerB,  III,  |  3991. 

fix  the  price  of  shnrc!*  of  stock,  III,  f  3992. 

may  not  flx  price  of  Hhares  of  stock.  Ill,  i  3992. 
powers  in  levying  assessments  unon  shareholders.  III,  t  3993. 
when  release  interest  of  corporation  to  fjuality  witnesses,  etc..  Ill,  |  3994. 
when  assign  or  transfer  corporate  securities.  Ill,  |  3994. 
cannot  give  away  corporate  asHets,  III.  I  309S. 

but  may  make  bono  fide  compromises.  III.  (  35196, 

and  conduct  corporate,  bnt  not  privkto  litigation,  at  corporate  ex- 
pense, III,  S  3997. 

7538 

DiB.1izedOyGoO<^lc 


IKDEX.  Directors 

DIRECTORS— (Continued). 

powers  of  directors  of  banking  corporations,  III,  t  3Q9B. 

atoue  have  power  to  make  diecounts,  III,  j  3098. 

elect  a  ctuhier,  III,  {  3898. 
effect  of  ultra  viret  acts  of  directors,  III,  {  SSBB. 

ratification  of  sucli  acta,  III,  i  39119. 

nrhat  if  act  ia  prohibited  by  positive  law,  III,  i  3999. 
lose  of  power  by  directors  through  lapse  of  time.  III,  i  4000. 
may  revive  debts  barred  by  limitation.  III,  |  4001. 
instances  of  the  ordinary  powers  of  directors,  ill,  {  4001. 
powers  under  partic.ilar  in^ t.  uments,  III,  {  4002. 

their  contracts  not  voidable  because  of  errors  of  judgment,  III,  1  40Q3. 
whether  have  power  to  act  in  another  state.  Ill,  i  4001. 
corporatioDB  not  bound  by  declarations  of  individual  directors,  IV,  S  4920. 
may  accept  amendment  of  charter  with  consent  of  corporators,  I,  S  54. 
cannot  assent  to  amendment  of  charter,  I,  }  86. 

but  stockholders  may  ratify  such  assent,  I,  f  S6. 
when  action  of,  evidence  of  acceptance  of  such  amendment,  I,  H  87,  88. 
of  consolidated  corporation,  have  power  to  settle  obligations  of  precedent 

corporation,  I.  g  380. 
cannot  make  by-laws  without  stAtutory  authorisation,  I,  i  9S6;  and  see, 
I,  If  BOS,  B49;   III,  ;  3979. 

charters  conferring  this  power,  I,  i  96T. 
statutes  authorizing  corporations  to  make  by-laws,  regulating  number  of, 

I,  t  969. 

statutes  vesting  power  of  enacting  by-laws  in  directors  or  other  officers,  I, 

SS  978-1003. 
by-law  cannot  take  away  power  of  stockholder  to  elect,  I,  |  I0I2. 
personal  agieement  of,  to  re-purchase  shares  from  aubfiCribers,  when  valid, 

II,  I  1615. 

no  power  to  release  subscribern  to  corpornte  shares,  II,  f  1515;  and  see  on 
tbe  general  Hubjecti  of  invalidity  of  release  of  subscribers  to  shares,  II, 
H  1511-1557;  also  Rbu:..ihk  of  Sharbholdebb. 

cannot  accept  surrender  of  shares  unless  power  expressly  granted,  II, 
it  1521,  1522,  1523,  1524.  1525,  1533. 

cannot  cancel  a  valid  forfeiture  of  sbaie^,  II,  il  1564. 

valid  cancellations  hut  on  invalid  grounds.  II,  t  1555. 

no  power  to  fix  a  price  of  shares  at  less  than  face  value,  II,  K  1562,  1603. 

power  of,  to  make  asBeaaments,  II,  H  1705,  170«,  1707 ;  III,  g  3793. 

cannot  delegate  this  power  to  ministerial  officers,  II,  H  1706,  1769; 

III,  3946. 

power  limited  by  the  charter  or  governing  statute,  II,  |  1707;  and 
see  AssBasuENTS  and  Calls. 
discretion  of,  in  making  assessmeirts  not  questioned  by  stoekbolders,  IT, 

i  1710. 
no  power  to  increase  capital,  without  assent  of  stockholders,  II,  i  2076; 

IV,  I  4966;  compare.  III,  ti  3931,  3075,  3970. 

but  may  receive  Bubaeriptiona  to  fapital  stock  not  filled  up,  11,  t  2077. 
remedy  in  equity  to  prevent  such  unauthorized  increase,  II,  {  207S. 
consent  of,  when  necessary  to  a  transfer  of  shares.  II.  f  2366. 
are  agents  for  the  corporation,  not  for  the  shareholders,  IV,  J  4476. 

individual  shareholders  cannot,  therefore,  sue  or  defend  for  the  cor- 
poration, IV,  i  4476. 
no  tight  to  procure  legislation  making  constituent  changes  in  corporation, 
rV,  f  5266. 
single  directors  cannot  accept  such  chanfces.  IV,  |  5266. 
distinction  between  the  power  of  the  corporation  and  that  of  the  directors 
to  borrow,  IV,  |  6700. 
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eftUDot  surrender  fraiicbis«s  without  authorltv  of  the  stodLholden.  V. 

I  6682. 
discretionaiy   power   of  directors   not   subject   to   judicial   control,    VII. 

i  8470. 
directors  may  exercise  what  powers,  VII,  |  8471. 

may  eKerciae  ordinary  business  powera,  VII,  i  8471. 
wlieii  niay  enact  by-law^,  Vll,  i  8472. 
a  few  things  which  directors  taniiot  do,  VII,  i  8473. 
,  status  and  powers  of  directors  of  building  «s?ociations,  VII,  |  8742. 
discretion  of  directors  overruled  by  the  by-laws,  V,  f  5989. 
right  of,  to  transfer  their  pliaies,  U,  <i  iMl;  compare,  IV,  i  5371. 
right  of  directors  to  inspect  books  and  rei'ords,  VII,  {  84B0. 
kntneltdge  of,  and  notice  to,  directors; 

what  knowledge  imputable  to  directors,  IV,  i  4607. 

not  conclusively  presumed  to  know  general  business  of  corporation, 

IV.  i  4G07;  VII,  I  8506. 
and  of  acts  of  their  board,  VII,  (  8507. 

implied   ratification   grounded  on  knowledge  of   board   sitting   »m   a 
board,  IV,  i  4807. 
no  power  in  president  to  revoke  an  act  of  the  directors,  IV,  i  4S46. 
control  of  directors  over  subordinate  arents  of  corporation.  IV,  f  4873. 
no  inherent  authority  to  net  as  agents  tor  the  corporation,  IV,  S  4875. 
detemni nation  of  the  office  of  directors  does  not  determine  the  offica  of 

subordinate  officers  and  agents,  IV.  i  4905. 
knowledge  of  divectors  is  knowledge  of  the  corporation  for  the  purpose*  of 

creating  a  ratitioation,  IV,  i  6307. 
knowledge  of  directors  is  knowledge  of  the  corporation,  IT,  i  5307. 
knowledge  of  directors,  how  far  conclusively  presumed.  IV,  )  5308. 
presumption  founded  in  public  policy,  JV,  i  5308. 
necessary  to  protect  the  rights  of  third  persons,  IV,  |  5308. 
when  notice  to  ofRcers,  directors,  etc..  of  corporstinn  is  notice  to  corponi- 

tion  and  when  not,  IV,  H  5180-5240;  and  see  Norice. 
whether  knowledge  possessed  by  one  or  more  directore  is  imputable  to  ftll 

and  to  the  corporation,  IV,  i  5210. 
when  notice  to  a  sirgle  director  is  notice  to  the  corporation,  IV,  |  S220. 
notice  to  a  single  director  given  when  not  officially  engaged,  IV, 

I  5221. 
must  be  proved  as  a  fact  that  be  communicated  it  to  the  board,  IT, 

i  6221. 
when  a  single  director  is  to  be  deemed  "  engaged  in  business  "  for  th« 

corporation  for  the  purpose  of  receiving  such  notice.  IV,  i  522S. 
whether  the  existence  of  Knowledge  in  a  sinfifle  director  while  sitting 
with  the  board  is  imputable  to  the  corporation,  IV,  i  5223. 

knowledge  which  be  ought  to  communicate  is  so  imputable,  IV, 

i  6223. 

knowledge  acquired  by  one  acting  as  a  director  In  a  corporation  not 

imputable  to  another  corporation  in  which  he  la  a  director,  IV, 

<t  fi223. 

facts  which  the  directors  ought  to  know  imputable  to  the  corporation,  IT, 

i  B224. 
such  as  frauds  of  the  ministerial  officers  of  the  corpo>^t)on.  IT.  i  RS24. 
notice  to  corporation  in  the  case  of  frauds  hy  tingle  directors  against  third 
persons.  IV,  i  5225. 
doctrine  that  there  is  no  such  presumption  of  law,  IT.  |  B308. 
but  that  it  is  a  question  of  fact  for  the  jury.  IT.  I  5308. 
knowledire  of  a  single  director  or  trustee  not  imputable  to  the  corporation, 

IV.  I  5310. 
notice  to  a  single  director  not  notice  to  corporation,  II,  |  2770. 
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ratification  by  directors; 
ratificalions  by  the  board  ot  directors,  VII,  i  843S;  and  see  RATinoATioN. 
'  ratification    of    contracts    made    between    corporations    having    common 
dir«ctorB,  VII,  i  8113. 
ratification  of  voidable  contractB  between  corporation  and  its  direetorB, 
IV,  i  6317. 
ratified  b;  the  acquiescence  of  the  shareboldera,  IV,  {  5317. 
power  of  directors  to  ratify  voidable  contracts  made  by  the  president,  IV, 

f  0318. 
pOKSTs  of  directort  and  officers  relating  to  corporate  mortgages,  aa*igti- 
menla  for  credttora,  winding  up,  receivers,  etc.,  V,  {f  6171-0179;  p,ail 
see  MoBTOAOES. 
Authorization  of  corporate  nort^iages  by  the  directors,  V,  j  eiTfi. 

ministerial  officers  no  authority  to  make  such  mortgageB  without  Buch 

authorization,  V,  9  0175. 
such  authorization  need  not  be  shown  by  formal  resolution,  V,  i  6176. 
presumption  that  precedent  authority  has  been  ^ven,  V,  j  0176. 
authority  need  not  be  evidenced  by  an   instrument   under   seal,   V, 

i  ai7S. 
existence  of  such  a  resolution  proved  by  circumstances,  V,  i  S176. 
power  of  executive  committee  of  directors  to  mortgage  corporate  property, 

V,  I  6170. 
discretion  of,  in  making  betterments  In  face  of  a  mortgage  of  net  earnings, 

V,  I  6188. 
director  or  officer  may  be  a  trustee  in  a  corporate  mortgi^,  III,  |  4086. 
whether  directors  may  make  assignment  for  creditors  without  authoriza- 
tion of  the  stockholders,  V,  i  8473. 
attacking  assignment  for  creditors  on  the  ground  of  not  being  made  at  a 

proper  board  meeting,  etc.,  V,  i  6470. 
wbat  ie«olutioa  of  directors  will  authoriEe  an  assignment  for  creditors,  V, 

I  6481. 
directors   of   corporations,   when   eligible   as   asBignee   for   creditors  — «» 

fNirle  Conway,  V,  t  0484. 
statutes  contiouing  the  directors  and  managers  in  office  as  trustees  to  wind 

up,  V,  ;  6739. 
liability  of  directors  who  continue  business  after  expiration  of  charter 

without  winding  up,  V,  g  0741. 
appointment  of  receivers  wliere  the  statute  law  makes  the  directors  tnu- 

teoa  to  wind  up,  V,  f  682B. 
when   reeeiver   appointed  where  corporation  is   being   wound   up   by   its 

directors,  V,  i  fl83S. 
when  receiver  appointed  at  the  suit  of  directors,  V,  |  6840. 
directors  may  be  appointed  receivers,  V,  |  6888. 
power*  of  directors   touching   litigation: 

power  of  corporation  to  sue  lodged  in  the  directors,  VI,  i  7374. 

subject  to  the  rule  that  stockholderB  may  sue  when  directors  refuM 

to  do  BO,  VI,  i  7374. 
when  action  of  corporate  agent  or  attorney  enough  without  formal 
resolution,  VT,  j  7374. 
Mrvioe  of  process  acainst  the  corporation  upon  the  directors,  VI,  |  7508. 
service  must  be  had  upon  them  sitting  as  a  board,  VI,  f  700S. 
unless  the  statute  law  allows  service  upon  individual  directors,  VI, 

i  7508. 
service  upon  director  after  corporation  defunct,  or  after  resignation 
or  abdication  by  directors,  vl,  i  7508. 
service  of  process  on  single  directiw,  when  not  sufficient,  VI,  g  7013, 
ooRstruction  of  statute  authorising  service  of  process  on  any  director,  VI, 
J  7517. 

Y  parties  to  actions  affecting  the  trust,  VI,  i  7673. 
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when  not  uecMsary  or  proper  parties  to  Mttioiu, 
directors   of   national   banks   when  in   liquidation 

claims  to  arbitTstion,  VI,  |  7754. 
when  must  be  made  parties  defendant  in  stockholders'  suit  in  equity,  IV, 

I  4581. 
whether  the  directors  must  be  joined  or  majr  sue  separately  in  stodEholdera' 
Buit  to  redress  grievantes,  IV,  j  4582. 
not  necessary  to  join  all  in  an  action  at  law  grounded  upon  a  statu- 
tory liability,  IV,  i  45S2. 
analogous  to  the  rule  relating  to  conspiracy,  IV,  f  4582. 

no  right  of  contribution  against  each  other,  IV,  |  46S2. 
serrice  of  process  upon  the  director  of  a  foreign  corporation,  VI,  1  8035. 
directors  euin^  at  law,  must  prove  their  title,  III,  {f  3S83,  3384. 
quorum   of  directors,   number   that   can  act,  mod«>  of  action,   etc..   Ill, 

H  3904-3938,  et  al. 
generally  either  a  majority  of  the  directors  or  a  majority  of  the  shares, 

III.  i  3004. 
directors  must  act  together  as  a  board.  III,  |  3905. 

individual  directors  have  no  aiitbority  as  such,  III.  i  3906. 
but  may  be  agents  of  corporation  hj  special  appointment.  111,  |  3907. 
separate  ssseitt  of  a  majority  not  binding.  Ill,  i  3Q08. 
cannot  vote  at  board  meetings  by  prosy.  III,  {  3909. 
Bepa,rate  actions  of  directors  may  be  cured  by  ratification.  III,  f  3908. 
where  the  net  is  private  all  must  join,  III,  I  3010. 
where  tlie  act  is  public  a  majority  may  act.  III,  {  3910. 
rule  as  to  public  acta  applicable  to  private  corporations,  III.  |  3911. 
In  private  corporations  a  majority  of  the  directors  rule,  III,  f  3S11. 
distinction   between   a   selected   and   an   indefinite   body   in   respect  of  a 

q^uorum.  III,  f  3912. 
majority  of  all  the  directors  necessary  to  a  quorum,  III,  %  3913. 

but  a  majority  of  the  assembled  quorum  may  act.  Ill,  j  3914. 
acts  at  board  meeting  without  a  quorum  voidable.  Ill,  {  3S1S. 
there  must  be  a  quorum  of  each  integral  part,  III,  f  3910. 
rule  in  case  of  unfilled  vacancies,  III,  %  3917. 
In  the  oase  of  a  special  committee  a  majority  of  all  must  concur,  lU, 

I  3918. 
effect  of  the  disqualification  of  a  member  of  the  quoruni.  Ill,  S  3919. 
what  ii  a  quorum  where  the  directory  has  been  enlarged  by  cousolidatiDn 

with  another  corporation,  III,  i  3B20. 
by-law  fixing  quorum  at  less  than  a  majority,  III,  i  3921. 
whether  ea  officio  trustees  form  a  part  of  the  ijuoriun,  III,  i  3922. 

number  of  directors  that  may  act  in  ministerial  matters.  III,  f  3923. 
validity  of  acts  of  a  directory  composed  of  an  excessive  number,  ill, 
i  3924. 
directors  have  no  power  to  exclude  some  of  their  board.  Ill,  |  3925. 
presumption  in  favor  of  r^pilar  action  in  respect  of  the  presence  of  a 
quorum.  111,  £  3926. 
extent  of  this  presumption.  III,  j  3927. 
ratification  of  acts  done  by  lees  than  the  requisite  number,  III,  i  3928. 
ratification  of  acta  done  by  members  of  the  board  acting  separately,  HI, 

I  3905. 
power  of  the  quorum  to  contract  with  their  own  members,  III,  1  3929. 
place  of  the  president  in  the  quorum,  III,  |  3930. 
when  directors  take  the  sense  of  the  stockholders,  III.  %  3931. 
majority  can  act  onlv  at  a  regular  meeting,  III.  )  3032. 

whether  may  hold  meeting  outside  the  state.  III.  i  393.3. 

when  record  nepd  "ot  atfirmatlvelv  =how  noti'*  of  meeting,  III,  II  WS*- 

manner  of  assembling  the  meeting.  III.  H  3035. 
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wlien  notice  of  the  meeting  miut  be  given,  III,  i  3B36. 

notice  of  adjourned  uieetings  must  be  givsn,  III,  |  3037. 
tbeae  principlea  varied  hy  Lorpoiate  usAge,  III,  |  3938. 
in  what  manner  authorize  tlie  making  of  corporate  contract,  IT,  f  S016. 
farmtl  resolution  or  vote  not  necessary,  IV,  §  G016. 
re<.'ordation,  when  not  necessary,  IV,  i  5D16. 

valid,  though  authorized  at  a  meeting  outside  of  the  state,  IV,  |  0014, 
power  of  attorney  fr«n  a  toi*poration  to  convey  land,  IV,  9  5016, 
atatutory  number  must  asMnt  to  the  execution  of  a  corporate  contract,  IT, 

I  6017. 
promise  made  to  president  and  directors,  when  deemed  a  promise  to  the 

corporation,  IV,  |  SOSS. 
resolution  of  board  of  direct' 

validity  of  sealed  instrum'  ,  . 

authority  of  direftors  to  affix  the  corporate  seal,  how  shown,  IV,  g  5107. 
circutDEtances  under  which  afsent  of  directors  to  act  of  secretary  in  select- 
ing arbitrator  presumed,  IV,  {  610S. 
where  preeident  and   secretary  execute  an  assignment  and  attach   seal, 

rarol  or  unrecorded  vote  of  directors  authorising  the  act  presumed,  IV, 
61  OS. 
Invalidity  of  assessment  made  by  less  than   a  quorum  of  directors,  II, 

i  1B64. 
validity  of  acts  of  a  quorum  composed  partly  of  non'resident  directors, 

VII,  9  8470. 
•ingle  director  no  power  unless  appointed  agent.  III,  J  3060. 
deM  by  directors  when  not  sitting  as  a  board,  cancelled  as  cloud  an  title 

of  pledgee  of  shares,  IV,  i  456S. 
•eparate  action  of  directors,  when  binding  —  when  not,  IV,  9  4875. 
hahit  of  separately  acting  evidence  of  authority,  IV,  S  4875. 
what  acts  do  not  require  a  vote  of  the  directors,  VII,  S  9474. 

what  acts  do  require  a  vote  of  the  directors,  VII,  9  8475. 
invalidity  of  contracts  made  with  directors  separatoly,  VII,  9  8476. 
quorum  of  directors  that  can  act,  VII,  9  8477. 

necessity  for  a  quorum  of  directors  who  are  disinterested.  VTI,  9  8478. 
in  what  cases  contracts  may  be  executed  without  formal  resolution  of  the 

directors,  VII,  i  8424. 
when  resolution  of,  required  to  transfer  property  under  New  York  bank' 

Ing  act  of  1882,  V,  i  6510. 
delegation  of  their  power  by  directors  —  executive  committees,  etc.,  Ill, 

99  3044^063. 
how  far  directors  may  delegate  their  authority.  III,  91  3944-3945. 

office  implies  a  special  trust  and  confidence'  which  cannot  be  delegated, 

in,  9  3944. 
except  where  there  is  a  custom  permitting  delegation,  III,  9  3944. 
illustrations   of   inability   of   directors   to   delegate    their   authority, 

III,  9  3945. 
may  delegate  authority  to  alien  or  mortgage  real  estate  of  corpora- 
tion, in,  9  3045. 
may  not  delej^te  the  power  of  making  aasessmpnts  upon  shareholders, 

III,  I  31146. 
may  delegate  ministerial  duties.  III.  9  3947. 
bank  directors  mav  delegate  authority  to  borrow  money  or  obtain  dis- 
counts for  bank, "in,  S  3B47. 
whether  bank  directors  may  delegate  power  to  discount  commercial  paper, 

ni,  3048.  J        •«        i~  i"i~ 

may  appoint  and  remove  subordinate  aeents,  III.  9  3040. 

may  appoint  one  of  their  own  number  an  agent  of  the  corporation, 
III.  I  3040.  ' 
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bank   director;    single   director   do   power   imleH   appoiiit«d   agent.    III, 

ii  3906,  3006,  3007-3060. 
no  power  in  directors  to  confer  permanent  and  suprame  control  upon  ft 

■ingle  officer.  Ill,  i  3051. 
may  contract  through  a  committee  of  their  avia  members.  III,  i  3052. 
through  an  executive  committee.  III,  {  3052. 

power  of  such  conunittee  to  make  contracts  for  the  oorporation.  III, 
I  3063. 
powers  of  executive  committee  of  directors,  VIL  |  8481. 

dlscretionaiy  power  cannot  be  delated  to  tnem,  VII,  {  S4S1. 
mere  minfnterial  duties  may  be,  1^1,  9  8481. 

vote  of  directorB  not  necessary  where  eiecutive  committee  act   and 
stockholders  ratify,  VII,  f  8482. 
oommlttee  of  directors  no  powM  to  mortgage  property  of  corporation.  III, 
1  3954. 
"  finance  committee  "  no  Buch  power.  III,  i  3054. 
autlioritf  to  convey  includes  power  to  make  suitable  instruments.  III, 

{  3965. 
powers  of  committees  in  respect  of  litigation.  III,  |  3966. 
such  committees  no  power  to  purchase  real  estate.  III,  I  3057. 
power  of  committee  appointed  to  examine  and  report  on  special  cnb- 

ject,  III,  i  30SS.  ' 

power  of  building  committees  of  church  corporations.  III,  i  Z359. 
what  quorum  of  such  committee  is  necessary  to  act,  III,  i  3060. 
majority  may  control,  but  all  must  meet  and  consult.  III,  {  3000. 
wttra  vires  acts  of  committees  made  good  by  ratification.  III,  i  3061. 
«orporation   bound   by   acts   of    such    committee   within    their    apparent 
authority,  III,  I  3062. 
persotisl  linbility  of  the  members  of  such  committees.  III,  I  3963. 
•t   ti>  stoekholdera'   meeting   to   elect  directors   and  for  oth^  pnrpoaei, 
VII,  gg  8450-8454;   and  see  Electionb!   Meetikob. 

tlace  of  holding  stockholders'  meetings,  VII.,  f  8460. 
olding  Annual  meeting  at  a  date  iat«r  than  that  fixed  by  tha  by-lava, 
VII,  {  8461. 
notice  of  stockholders'  meetings,  VTI,  |  8462. 
adjournment  of  nuch  meeting,  VII,  j  6463. 
voting  at  such  elections,  VII,  |  8454. 
powers  exercised  at  stockholders'  meetings  when  in  voluntary  Ilqntdatlon, 

Vir,   i   8456. 
validity  of  election  of,  where  whole  number  not  elected,  I,  |  T84. 
Tight  to  the  office  as  depending  upon  a  valid  election,  III,  If  2"'"  ' 

and  Gee  aUo  Elections. 
necessity  of  electing  a  board  of  directors,  III,  |  3860. 
eSect  of  failure  to  elect  upon  the  tenure  of  office,  III,  f  38BI. 

directors  hold  over  until  successors  chosen,  I,  H  702,  703;  HI,  |  3S61. 
power  to  fill  vacancies  in  board  of.  Ill,  i  3853. 
power  to  remove  members  of  board,  III,  f  3854. 

mandamus  to  restore,  III,  {  3B66. 
when  court  of  equity  may  order  election  of  directors  of  inaolvoit  corpo- 
ration. V,   I   6706. 
omission   to   elect  directors  or   trustees,   when   a  ground   of   dissolution, 
V,  I  8866. 
holding  over  until  successors  elected.  V,  f  6655. 
eld  directors  continue  directors  de  faeto,  V,  |  6666. 
quMfication,   acceptance,    (enure,   abandonment,   reftjrnafton   <if   the  afjice: 
eligibility  for  the  office.  I,  I  700. 
statutory  classiflcation  of  directors,  I,  {  701, 

taking  shares  to  quality  as  a  director,  I,  gi  700,  126);  II,  |   1800;   HI. 
H  3666,  41S4;  Tit,  %  8824. 
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«TidMic«  to  prove  acccpt&nce  of  office,  III,  |  38SS, 

resigBation  or  abaodoiiineDt  of  offica,  III,  |t  3888. 

abftndoiunciit  or  forfeiture  by  reason  of  becoming  disqualified.  III,  {  3887. 

diHuali&cd  b;  reason  of  bwoming  a  bankrupt,  ni,  i  3887;  Vll,  |  SMI. 

ne^^iuition  of  office.  I.  I  794;  III,  |  3880. 

abandonment  or  forfeiture  of  the  office  by  reason  of  becoming  diuuallfled, 

III,  I  3887. 
qnalificatione  for  the  office  of  director,  VII,  f  6467. 

diuuaiiflcationB  for  the  office,   VII,   i   S4S7. 

boldiuK  the  r«quiiite  number  of  ebarea,  VII,  f  8407. 
neceuity  of  accepting  the  office,  VII,  g  8458. 
conteetins  the  election  of  director.  VII,  i  8459. 
right  of  director  to  resign,  I,  t  794;  III,  I  386Q;  VII,  |  8480. 
vacating  the  office  by  becoming  diBqUHlifled,  VII,  f  8481. 

by  digpoaing  of  all  his  ghsree,  VII,  |  8481. 

by  making  an  asBignment  for  creditora,  VII.  I  8461. 
fUling  Tacanciu  in  the  board.  VII,  f  8482. 

Invalidit-  -' '   ^ !^.i.~ 

oIRkx,  '       ,  . 
amotion  of  a  director  or  trustee  from  office,  VII,  |  8464. 

what  JUBtifles  declaring  the  office  Tacant,  VII,  1  8484. 
holding  over  until   Buccesaora  elected  and  qualified,  I,  M   ;»2,  783;   III, 

(  38S1 ;  VII,  I  8486. 
•lactione  deemed  valid  until  Bet  aside  in  direct  proceeding,  VII,  I  8468. 

as  in  a  proceeding  by  quo  warranto,  VII,  |  84(10. 
validity  of  the  acts  of  dt  facto  directors,  VII,  {  8467. 

of  directors  in  th«  apparent  poeneeaion  of  the  office,  VII,  f  8467. 
obligatiom  of  dir«oton  M  fiduciaTiea,  III,  fi  4009-4087 ;   VII,  H  8493- 
8S0D.    «t  al. 

in  general.  III,  ||  4009-40S3. 

eontrocta  betiueen  the  directora  and  th«  corporation,  III,  H  4O6B-4076. 

contracts  hettneen  two  oorporvtione  Itaving  the  tame  diraotort.  III, 
if  4079-4087. 
obUffalions     of     director*     u     flduoiarist     generally     oontidered.     III, 

If    4009-40fi3. 
directors  are  truatees  for  the  stoekholdere.  Ill,  |  4009. 

stand  in  a  fiduciary  relation  to  them.  III,  S  4009. 

are  tnitteee  for  the  corporation,  III.  j  4009. 

said  to  be  agents  of  the  ahareboldera.  III,  S  4009. 

are  agenti  of  the  corporation.  III,  i   4000. 

bold  the  capital  atodc  of  the  corporation  as  a  trost  fund  for  orcdltois 
and  shareholders.  III.  i  4009. 
bonnd   to  exercise  their  powers  for  the  benefit  of  the  corporaUon,  III, 

I  4010. 
cannot   create   an^   relation   which   will    make   their    personal    int«r«sta 
antagonistic  to  those  of  the  corporation,  III,  H  4011,  4012. 

cannot  engage  in  a  rival  bueiness.  Ill,  |  4013, 
no  power  to  give  away  the  assets  of  the  corporation,  III,  f  4014. 

no  power  to  give  away  corporate  bonds  as  a  bonua,  V,  t  8067. 

nor  release  subscribers  to  ita  shares,  III,  {  4014. 

nor  can  bank  directors  sanction  over-draita.  Ill,  |  4014. 

nor  pay  claims  barred  by  limitation.  III,  |  4016. 
bound  to  act  with  the  utmost  good  faith.  III.  i  4016. 

engagements  contrary  to  their  duty  voidable.  III,  |  4017. 

illustrations  of  this  principle,  III,   |  4018. 
pmonally  liable  for  ultra  ftrea  acts,  III,  1  401S. 

tnutees  of  rdiglouB  corporation  liable  (or  changing  ita  Mcnrities, 
m,  I  4019. 

7645 


DiB.1izedOyGoO<^lc 


INDEX. 

DlEECTOaS — (Continued) . 

to  wh&t  «it«iit  directors  are  tnuteee  for  the  pnblie,  III,  |  4020. 

as  directors  of  gucMt-public  corporations,  auch  as  railway  companiea, 
III.   I   4020. 
to  wh&t  extent  are  trustees  for  creditors,  III,   |  4021. 
not  allowed  to  mslce  a  profit  out  of  their  truat.  III,  I  4022. 
perBonally  liable  for  breaches  of  their  trust,  lit,  i  4023. 
must  account  to  the  company  for  secret  proQts,  III,  i  4024;  Til,  f  6403. 
rule  not  applicable  to  dealings  open  and  acquiesced  in.  III,  f  4025;  VII, 
i   841)4. 
nor  to  dealings  which  have  been  ratified  with  knowledge.  III,  |  402S. 
rule   subject   to   the  maximum   that   he  who   aeeks  equity   must  do 

equity,  III,  {  4026. 
must  sccount  for  bribes  received  to  influence  their  official  action.  III, 

i  4027. 
not  chargeable  with  profits  made  by  a  third  person  out  of  their  truat 

relation,  III,  i  4028. 
illustrations    showing   liability   to    account   for    secret    profits.    III, 

If  4020,  4030,  4031,  4032. 
cannot  buy  shares  from  the  company  and   resell   them  at  a  profit, 
III.  fi  4033. 
but  may  purchase  the  shares  of  other  stockholders,  III,  |  4034. 
but  not  with  the  funds  of  the  company.  III,  |  4035. 
cannot   purchase   property   from    themselves   for   the   companj'.   III, 

i  4036. 
cannot  buy  property  for  themselves  and   resell   to   the   company  at 

s  profit.   III,   i   4037. 
liable  for  colluding  with  promoters,  in,  jg  4038,  4038. 
cannot  buy  claims   against  the  company   at   a   discount   and  prove 
them  for  the  full  amount,  III,  i  4040. 
view    that    they    may    recover    the    amount    expended    in    auch 
purchase,  III,  {  4041. 
cannot   vote   upon   questions    affecting   their   private   interests.   III, 

t  4042. 
cannot  deal  for  themselves  with  the  corporato  property.  III,  Sf  4043, 

4044. 
cannot   conduct   their   private  litigation   at   corporate   expense.   III, 
i   4045. 
ratification  of  such  acts  by  the  shareholders,  III,  i  404S. 
what  will  amount  to  a  ratification,  III,  t  4047. 

what  will  not,   III,   f  4046. 
view  that  corporation  cannot  condone  fraud  of  its  officers  except  iiy 
unanimous  consent,  III,  |  4040. 
rights  of  third   persons  in  case  of  breaches   of  trust  by  directors,  HI, 
I  4050. 
generally  proteotod  if  without  notice,  III,  f  4050. 
measure  of  liability  of  directors  for  such  breaches  of  trust,  III,  J  4061. 

all  directors  liable  who  fraudulently  conspire,  III,  f  4052. 
purchasing  outstanding  notos  of  the  corporation,  Vll,  j  64U6. 
acting  for  opjiosirg  inteiests,  VII,  i  8499. 
paying  or   securing   their   individual   debts  with   corporate   property   or 

credit,  VII.  i  8504. 
liability  of  directors  of  building  asaociations  for  breaches  of  trust,  gross 

negligence,  etc.,  VII,  i  8743. 
obligations  of  such  direttois  a«  fiduciaries,  VII,  |  8744. 
directors  who  are  creditors  of  corporation   cannot  secure   an   advantage 
over  other  atockhoiders  (or  themselves,  HI,  |  4012 1   and  see  Pbkpkb- 

■NCEB  TO  CBEDITOBS. 

borrowing  from  the  bank  contrary  to  charter,  liable  to  refund,  III,  i  4019. 
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not  tnuteea  for  individual  shareholder*,  III,  f  4034. 

but  m>T  purchase  their  shares  as  thoush  ther  were  stratuters,  III, 

I  4034. 
but  not  with  the  funds  of  the  company,  III,  f  4036. 
new   that   the   directors   and   officers   are   gtMMJ-trustees   for   individual 

stockholders,  VII,  I  SS09. 
not  to  avail  themselves  of  their  superior  knowledge  in  making  purchases 
of  shares  from  Btockholders,  II,  i  2721 ;  and  see  Fraud  and  Dbckit. 
not  fraudulent  for  directors  to  purchase  shares  of  stockholders  at  best 
price  the7  can  get,  II,  {  2721. 
nor  to  avail  themselves  of  their  superior  knowledge  in  making  such 
purchases.  II.  i  2721. 
when  lldueiaiy  relations  of  directors  terminate,  VII.  H  8508. 
no  ri|;ht  of  lien  on  lands  purchased  hj  railway  directors  for  speculative 

purposes  along  ripht  of  way,  VII,  I  S.^OS. 
eontracts  betvreen  the  directors  and  the  corporation.  III,  S|  4060-4075; 

VII,  f!  8500.  R501. 
directors  mav  contract  with  the  corporation  in  good  faith.  III,  f  4060; 
rV,  t  66S0. 
view  that  they  cannot  contract  with  the  corporation.  III,  |  4OR0. 
view   that   such    contracts   are   not   void   but   voidable   merely,    III, 

I  40fll. 
view  that  validity  of  such  contracts  depend  upon  their  nature  and 

terms.  III.  i  4082. 
such  contraetB  closely  scrutinized.  Ill,  i  4063. 
valid  when  made  with  unanimous  consent,  III,  S  4064. 
voidable  when  a  majoritv  of  the  directors  constitute  the  other  con- 
tracting party.  III,  (  4065. 
drcumstancd   under   which   such   contracts   have   been   upheld,   IV, 
f  5660;   VII,   i  8501. 
director  cannot  be  a  secret  partner  in  contracts  between  the  corporation 

and  third  persons,  IIT,  It  4066. 
idirector  may  recover   at  law,  on  a  contract  with   the  corporation.  III, 
i  4067. 
such  contracts  good  at  law.  III.  S  4087. 
may  recover  the  agreed  price,  III,  S  4067. 
or  on  an  Implied  assumpsit,  III,  S  4067, 
general  doctrine  that   directors  may   lend  to  the   corporation   and   take 

■ecarity,  III,  i  4068. 
directors  may  purchase  from  the  corporation.  III,  i  4070. 

whether  allowed  to  purchase  corporate  property  at  judicial  or  othsr 

public  sale.  Ill,  i  4071;  VI,  j  7866;  VII,  i  8503. 
such  purchasing  director  holds  as  trustee  for  corporation,  III,  S  4072. 

under  the  principle  of  resulting  trusts.  Ill,  i  4072. 
form  of  relief  which  corporation  may  have  in  such  cases.  III,  g  4073. 
circumstances   under   which   such   purchases  have   been   upheld,   III, 

I  4074. 
a  mere  stockholder  may  so  purchase.  III,  t  4075. 
preferring  themMlvea  as  creditora: 

right  to  prefer  themselves  as  creditors  for  past  advances.  III,  j  4068; 

V.  i  6498;  VII,  i  8406. 
right  to  guarantee  note  of  corporation  and  take  security.  III,  i  4068. 
entitled  to  indemnity  against  bona  fide  expenses  and  advances.  III, 

I  4069;   VII.  i  8495. 
to  priority  of  dividends  upon  preferred  stock,  when,  III,  I  4060- 
fraudulent  preferences  of  themselves  as  creditors.  III,  i  4060. 
doctrine  that   a  corporation   can  prefer   its  own   directors  as   creditors, 
V,  f  6408. 
even  those  who  have  voted  for  the  proposition,  V,  i  6408. 
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doctrine  that  a  corporation  can  prefer  ita  own  directors  aa  crediton;  nor 
Boning  of  tlie  judges  so  holding,  V,  i  64H0. 
view  that  a  corporation  can  prefer  them,  altkongb  *he  debts  are  in 

excess  of  the  aUtutory  limits,  V,  1  6600. 
view  that  such  preferences  ^ve  no  right  of  attachment,  V,  j  6501. 
doctrine  that  a  corporation  cannot  prefer  ita  own  directors  and  officers 
as  creditors,  V,  S3  6503,  6504. 
lUuetrations  of  this  doctrine,  V,  |  RS05. 
whether  directors  can  prefer  their  own  relatives  as  creditors  of  the  corpo- 
ration, V,  g  6506. 
convejanccB  of  corporate  property  to  the  directors,  V,  |  6630. 
preferring  them  as  creditors,  V,  f  6S30. 
such  conveyances  not  void  on  their  face,  V,  t  6530. 
but  closely  scrutinized.  V,  i  6G30. 
where  directors  act  both  as  buyer  and  seller,  V,  i  6530. 
transfers  to  pecure  themselves  for  antecedent  debts,  V,  £  6S35. 
■ale  by  directors  of  all  the  assets  of  the  corporation  to  a  new  corporatioit 

in  which  they  are  also  directors,  V,  t  6550. 
attachments  by  directors  of  property  or  corporation,  VTI.  I  7706. 

thereby  getting  a  preference  over  other  creditors,  VI,  |  7706. 
right  of  directors  and  officers  to  take  security  for  bono  fhk  advances, 

III.  it  4068.  40fiB;  VII,  i  8405. 
whether  directors  may  prefer  themaelyes  as  creditors,  VII,  |   S496. 
cannot  indemnify  co-surety  of  a  director,  VTI,  i  8467. 
oontrocte   betioeen   two  corporatinnt   having   the  tame  dtrecton  or  con* 

triKting  offlcen.  III,  H  4070-4087;  VTI,  f  8602. 
not  void,  althouirh  some  of  the  officers  In  one  are  ofBcers  in  the  other, 

III,  {  4079. 
not  voidable  if  there  be  a  quorum  of  directors  who  are  not  such  in  botb 
corporations,  III,  j  4080. 
opposing  view  that  such  contracts  are  voidable,  III,  t  4081. 
Toldable  where  the  aame  persons  are  directors  in  both  corporationa, 

in,  i  4082. 
voidable  where  the  eole  contracting  agent  is  an  officer  In  both  corpo- 
rations, III,  i  4083. 
oontracts  bv  corporate  agents  employed  by  the  other  contracting  party, 

III,  i  40S4. 
contracts  between  two  corporations  having  the  same  directors  validated 

by  acquiescence  and  ratification,  ITI.  {  4085. 
arrangements  between  two  corporations  where  the  same  directors  eontral 
both,  V,  i  6528. 
when  stockholders  not  entitled  to  an  account  under  auch  cireum- 
stancet,  V,  i  6528. 
general    view    of    the    liability    of   dirtcton,    otit*id«    of    atatutet,    HI, 

IS  4080-4008:   VII,  H  8612-8521. 
status  of  directors  and  general  nature  of  their  liability.  III,  i  4090. 
in  law  are  deemed  agents.  Ill,  |  4090. 

in  equity  are  deemed  trustees  and  liable  as  such,  III,  {  4090. 
their  twofold  liability  for  non-feasance  and  mlafeaeance,  III,  t  4091. 
general  view  of  the  remedies  alven,  III,  |  4092. 
remedy  of  the  company.  Ill,  g  4008. 
remedy  of  the  shareholders,  III.  {  4092. 
remedy  of  strangers.  III,  i  40S2. 
evidence  of   acquiescence    in   illegal   proceeding   to   charge   a   partienlkr 
director,  In,  H  4093.  4094. 
eases  illustrating  this  subject.  III,  t  4094. 
whether  the  liability  of  directors  is  joint  or  several.  III,  |  4096. 
director  may  be  jointly  liable  with  the  corporation  for  miifea— nee,  m, 
I  4090. 
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direcUirB   not   neceasaritj   liable   for   the   frauds   of   subordinate   agent! 
appointed  bf  them.  111,  9  4O0T. 
doctrine  of  respondeat  superior  does  not  apply  to  directors  but  to 
corporation  in  such  cases,  111,  {  4097. 
what  luiDwledge  imputable  to  directors  aud  officers,  III,  |  4098. 

chargeable  with  knowledge  of  governing  statute.  111,  |  4096. 

with  knowledge  of  customs  and  usages  of  the  corporation,  HI, 
t  4098. 

with  actual  knowledge  of  its  business  transactions,  III,  J  409S. 
whether  knowledge  acquired  bj  one  when  acting  with  the  others 
impuUble  to  all,  III,  S  4098. 
not  liable  for  acts  of  servants  of  corporation  not  authorized  bv  them, 

lU,  I  409«. 
not  liable   for  honest  mistakes  as  to  the  extent  of  their  powers,    Vil, 

I  8dl2. 
innocent  directors  not  liable  for  the  mispiisions  of  the  others,  VII,  |  SS13. 
Uabilit;  to  the  company  for  damages  for  publishing  false  balance  sheeta, 

VII,  I  8S14. 
liable  to  shareholders  for  individual  wrongs  done  tbem,  VII,  i  8S1S. 
not  liable  to  shareholders  for  failing  to  declare  a  dividend,  VII,  S  SSIS. 
not  liable  to  creditors  for  mere  mismanagement,  VII,  |  8617. 
liable  to  third  persons  for  irauds.  VII,  f  8518. 

not  individually  liable  because  contracts  informally  made.  VII,  i  S&li. 
liable  for  debts  contracted  before  organization  con^leted,  VII,  |  6620. 
directors  of  foreign  corporation  not  individually  liable  for  its  debts,  VII, 

I  8521. 
Itahilitji  of  directors  for  negtigenee.  III,  (S  4100-1114. 
directors  liable  for  loss  happening   through  negligence  and   inattention, 

III,  H  4100,  4102. 
distinction  in  respect  of  this  liability  between  discretionary  and  minis- 
Urial  acts.  Ill,  »  4101,  4102. 
not  in  freneral  liable  for  mistakes  in  the  exercise  of  their  discretion, 

III,  II  4101.  4102. 
nor  for  mere  errors  of  judgment.  III,  IS  4101-4103. 

OS  for  an  innocent  mistake  in  a  report  of  the  condition  of  the 

bank,  111,  i  4103. 
or  for  error  in  computing  assets  and  declaring  a  dividend.  III, 
i  4103. 
liable  for  wilful  and  malicious  acts.  III.  i  4101. 

liable  for  gross  negligence,  non-attendance  and  fraud  in  respect  of 
their  ministerial  duties,  lit.  «  4102. 
bound  to  exercise  ordinary  business  diligence,  III,  f  4104. 

yet  liability  that  of  an  ordinary  bailee  for  hire,  not  that  of  an 

insurer.  111,  i  4104. 
this  liability  attaches  to  directors  of  banks.  III,  I  4104. 
subject  to  rule  of  reasonable  or  ordinary  care.  III.  I  4104. 
nefcligenee  judged  by  what   standard  —  by   that   of   the  judge  or  a 

jury.  III.  g  4105. 
judired  by  the  standard  of  business  and  financial  men.  Til,  !  4106. 
responsible  for  loss  happening  throu);b  gross  neelieence.  III.  t  4106. 
bound  to  exercise  a  rpii«inHhIe  supervision.  III,  g   4106. 
liable   for   eross    and   habitual    negligence    and   non-attendanoa, 

in.  t   4106. 
for  the  irraasa  negli/renlia  of  the  civil  law.  TTI.  I  4106. 
for  neglieenee  so  gross  that  it  is  tantamount  to  a  breach  of  trust,  III, 

I  4106. 
for  voting  comDensation  to  another  director  for  extra  services.  III, 
I  4107.  p.  3006,  note  3. 
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neponEible  for  allowing  debts  du«  the  corporatioD  to  become  barred  by  the 
statute  of  limitations.  III,  |  4107,  p.  3005,  note  3. 
for  failing  to  take  a.  new  bond  from   their  secretarj'   upon  his   re- 
election, III,  I  4107,  p.  300B,  note  3. 
for  subscribing  in  the  name  of  the  corporation  for  shares  of  another 

corporation.  III,  {  410T,  p.  3006,  note  3. 
for  negligence  respecting  the   use  of  the  books  of  the  bank  bj  the 

prcBident,  III,  j  4107,  p.  3005,  note  3. 
for  allowing  the  same  person  to  act  aa  cashier,  bookkeeper  and  t^ler, 

III,  i  4107,  p.  3003,  note  3. 
for  making  a  single  purchase  of  United  States  bonds  to  avoid  taxa- 
tion, 111,  i   41U7,  p.  3006,  note  3. 
when  liable  for  the  acts  of  their  subordinates,  III,  t  4107. 

not  so  liable  where  they  use  due  care  in  appointing  them.  III,  f  4107- 
liable  where  they  wrangfully  drfegate  their  discretionary  duties  to 
subordinates,  III,  |   4107. 
as  where  they  commit  exclusive  charge  of  loans  and  discounts 
to  the  cashier,  III,  i  4107. 
irtken  liable  (or  failure  to  exercise  due  diligence  in  the  work  of  super- 
vision and  control,  III,  t  4107. 
their  liability  for  negligent  ignorance  of  the  affairs  of  the  corporation, 
HI,  i  4108. 
their  duty  to  find  out  and  know  the  condition  and  affairs  of   the 

corporation,  III,  |  4108. 
and  to  exercise  a  reasonable  supervision  over  its  affairs,  ITT,  {  410S. 
their  liability  for  negligent  acts  which  are  ttltra  viret,  Til,  f  4109. 

such  lisbility  may  rest  on  the  ground  of  an  afGrmative  breach  of 

trust.  III,  f  4100. 
not  liable  for  mistakes  of  law.  III,  j  4100. 
but   outside    the    limits    of    their    authority,    become    insurers.    III, 

I  4100. 
whether  liable  for  mistake  of  law  as  to  the  extent  of  their  authority 

—  discussion,   III,   S   4109, 
liable  for  proceeding  contrary  to  a  prohibition  in  the  charter.  III, 

1  4109. 
not  exonerated  in  such  cases  by  the  advice  of  counsel,  III,  f  4100. 
not  liable  for  ultra  virea  acts  of  other  directors  and  ofGoers  wiUiout 

pArticipation,  TIT,  t  410D. 
grounds  on  which  liable  for  the  wrongs  of  a  subordinate  officer,  such 
as  the  treasurer,  TIT.  i   4109, 
effect  of  acquiescence  on  the  part  of  the  shareholders  upon  the  liability 
of  the  directors.  III,  i  4110. 
shareholders  not  presumed  to  have  notice  of  affairs  of  corporation, 

III,  i  4110. 
but  if  thev  have  knowledge  their  acquiescence  may  exonerate  the 
directors.  TIT,  S  4110. 
liability  of  directors  for  each  other's  acts.  Ill,  %  4111. 

liability  of  directors  of  national  banks  for  each   other's  acts,  HI, 
i  4111. 
what  evidence  to  show  participation.  Til,  t  4111. 
evidence  of  similar  acts  of  misconduct.  III.  S  4111. 
liability  of  ex  oflicM  members  for  each  other's  eacts.  III,  |  4112. 

Euch  as  the  president,  secretary,  treasurer,  who  are  e»  olPoio  directors, 

m,  I  4112. 
each  is  liable  for  his  own  misconduct,  which  must  be  proiied,  111. 
i  4112. 
liability  of  the  directore  of  banking  corporation,  m,  g  4II3. 
of  savings  banks.  HI.  S  4113. 
are  trustees  for  the  depositors.  III,  |  4113. 
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liability  of  the  directors  of  baakiiig  corporatioa;   how  liable  to  the  cor- 
poration, III,  I  4U3. 
this,  the  liability  of  directors  of  national  banks,  111,  {  4113. 
indictment   of   directors   for   negligent   failure   to   perform   their   official 
duties.  III,  I  4114. 
whether  suirh   indictmenta  lie  against  directors  of  foreign  covpoia- 
tiona,  III,  i  4114. 
defalcation  of  cashier  dot  prima  facie  evidence  to  charge  directors,  III, 

i  4603. 
distinction  between  uE^ligence  of  the  governing  body  of  a  corporation  and 
negligence   of    its    agents   or    servants    with    reference    to    exemplaiy 
damages,  V,  j  6378. 
remedies  of  the  corporation  or  itt  reprenentative  against  unfaithfvt  di- 
rectors, III,  a  4118-4129. 
ganeral  heads  of  liability  to  the  company.  III,  S  4118. 
breach  of  trust.  Ill,  i  4118. 
non-feasance,   inattention,  etc.,  Ill,   {  4118. 
malfeasance,  fraud,  bad  faith,  III,  S  411S, 
corporation  may  sue  its  directors  either  at  law  or  in  equity.  III,  i  4119. 
wheif  corporation  and  not  stockholder  is  the  proper  plaintiff.  III, 

action  whether  le^l  or  equitable,  III,  i  4120. 
right  of  action  in  receiver,  and  whether  he  can  impeach  corporate  acts  — 
whether  sue  corporate  directors  for  negligence,  inattention  to  duty, 
etc..  Ill,  !  4121. 
whether  recover  against  them  damages  for  making  excessive  loans, 

III,  t  4121. 
whether  disafCrm  apta  of  corporation.  III,  i  4121 
right  of  action  in  assignee  for  creditora,  III,  i  4122. 
pendency  of  actions  hy  creditors  prevents  sutisequent  action  by  assignM, 

III.  i  4123, 
when  jointly  liable.  III,  t  4124. 

when  jointly  and   neverally  liable.  III.  i  4124. 
pleading,  declaration,  hill,  complaint.  III.   t   4125. 

misjoinder  of  causes  of  action.  Ill,  i  4125. 
compelling  the  directors  to  account  in  equity,  IV,  |  45S7. 
injunction  restraining  directors  from  committing  breaches  of  trust,  IV, 

I  461S, 
enjoining  acts  of  persons  usurping  ofTice  of  director,  IV,  {  4526. 
directors  not  removed  in  equity,  IV,  i  4564. 
receiver  may   bring   actions   to   charge   directors   for   breaches   of   trust, 

V,  i  6947. 
receivers   may   brine   actions   to   charge   directora   on   ground   of   fraud, 

deceit,  etc,  V,  i  694T. 
receiver  may  sue  to  recover  asset*  fraudulentiv  diverted  by  the  directors 
of  the  corporation,  V,  S  6053. 
in  auch  cases  proceeds  in  right  of  corporation.  V,  (  6053, 
right   of   action   of   receiver   of   national   bank   against  directors   of   th« 

corporation.  VI,  i  7283, 
Uabiliti/  of  directora  to  ttrangert  and  creditora  of  the  corporation  out- 

aide  of  ttatute,  III,  H  4132-4157. 
general  nature  of  the  liability  of  directoi-s  to  persons  not  membera  of 

the  company,  III,  t  4132. 
not  in  general  liable  as  original  undertakers  or  partners.  Ill,  f  4133. 
their  liahilitv  in  general  is  to  the  corporation,  not  to  those  who  deal 

with  it.  III,  I  4133. 
when  liable  as  partnera,  ni,  i  4133. 

irhen  liable  for  entering  upon  business  before  organiiation  of  oorpo- 
raUon,  III,  t  4133. 
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not  iu  general  liab.e  as  original  undeTbtkera  or  partnen;  do  not  m&ke 

other  membem  or  ofiicerH  liable  with  them  for  their  torts,  UI,  {  4133. 

personally  liable  where  contract  doea  not  show  that  it  was  with   llie 

company,  III,  |  4134. 
personally  liable  for  acts  in  excess  of  their  authority,  III,  |  4135. 
unlesa  the  question  of  the  extent  of  their  authority  is  a  mere  ques- 
tion of  law,  III,  f  4130. 
whether  liable  for  mistake  of  law  with  reference  to  the  eictent  of 
their  own  authority.  III,  i  4136. 
not  liable  to    creditors    for   non-feasance,    n^igence.   miBmanagemeitt, 
breach  of  duty  to  the  corporation,  etc.,  ift,  t  4137. 
bank  directors  not  so  liable  to  depositors.  III,  9  4138. 
limitation  of  this  doctrine  suggested  and  contrary  holdings  stated, 

III,  g  4139. 
directors   liable   to   strangers    for    malfeasance,   trespass,   fraud,    as 

distinguished  from  mere  non-fensance.  III,  3  4140. 
liable  for  converting  collaterals,  III.  i  4140. 
liable  for  infringing  a  patented  invention,  III,  |  4140. 
liable  for  fraudulent  overissues  of  shaies  of  the  pompan|r,  III,  |  4141. 
liable   for    fraudulent    Issues    of    second   mortgage   bonds   aa    "  first 

mortgage  bonds,"  III,  S  4142. 
when  not  liable  for  over-drafts.  III,  i  4143. 
liable  for  issuing  false  prospectuses,  making  false  representations,  etc., 
whereby  the  public  are  deceived,  III.  i  4144. 
Ls  where  th(        ' "  ,      .      .   .   , 

company,  ' 
illustrations  of  this  liability,  HI,  I  4146. 
effect  of  the  statute  of  frauds  on  the  liability  of  directors  for  fraadvleat 

representations.  III,  i  4140. 
doctrine  that   there  must   have  been   a  gnilty   scienter  or  a  fraudulent 

int«nt  to  deceive.  III.  i  4147. 
aetions  by  sureties  against  directors  or  trustees  for  fraudulent  statements, 

III,  f  lua. 

remedies  In  equity  in  case  of  such  fraudulent  statements  or  prospectuses, 

in,  I  4140. 
in  what  sense  directors  are  trustees  for  creditors  of  corporation,  HI, 
I  4150. 
custodians  of  its  assets  which  are  a  trust  fund  for  Its  creditors, 

III,  t  4160. 
whether  under  a  liability  for  preferring  creditors  of  the  company, 

whether  prefer  themselves  as  its  creditors,  III,  {  4161. 
liable    tor    fraudulentlY    diverting    the    company's    assets    from    its 

creditors.  III,  «}  41.52.  4153. 
liable  in  England  to  pay  for  "  qualification  shares,"  III,  j  4IM. 
creditor  may  follow  misappropriated  assets  as  a  trust  fund.  III, 

I  416S. 
corporation  a  party  to  suit  in  equity  against  ofBcers  and  directors, 
III,  I  4ise. 
liability  of  a  director  for  allotting  shares  to  his  own  Infant  cbUdrai, 

III,  f  4167. 
not  liable  to  creditors  for  receiving  property  in  payment  of  shares  at 

a  fraudulent  over-valuation,  II,  i  163S. 
personal  liability  of,  for   Improperly  approving  transfers  of  sliares,  11, 

1  8342. 
not  suable  by  pledgee  of  shares  for  mismanagement,  II,  |  2024. 
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Afattilory  iMtbtlity  of  direetort  and  ofpoen  to  orediton,  HI,  %%  4103-4372. 
gtnuiral  nature  of  this  HabiUty,  III,  %\  4I63-4I7S. 
wluit    debts    of    the    corporation    are    loithin    »w>h    ttatutet.    III, 

H  4182-4201. 
ttatvtory  liability  attaches  to  what  director!  in  retpect  of  the  data 

of  the  debts  being  contracted.  III,  %%  4206-4213. 
(toiutDTy  liability  for  debit  contracled  before  organization  of  eorpo- 

ration,  111,  H  4210-4219. 
ttatalory  liability  for  failing  to  file  certain  reports.  III,  K  4221-423Q. 
statutory  Hability  for  tnaittn^  false  reports,  III,   H  4240-4255. 
statutory   tiability   for   debts   contracted   in   excess   of   a   prescribed 
.   limit,  III,  II  4250-4280. 

statutory  liability  for  certain  prohibited  loans,  HI,  If  4285-4286. 
■latwtory  liability  for  declaring  unlawful  dividends,  III,  IS  4288-4299. 
miscellaneous  statutory  liabilities  and  penalties.  III,  |j  42B8-430S. 
remedies  and  procedure  under  these  stafufes.  111,  U  4308-4348. 
defenses  to  actions  under  these  statutes,  III,  H  4354-4372. 
penerai  prinoiples  ufitft  regard  to  the  statutory  ttabilitg  of  directors  and 

officers  to  creditors,  III  ||  4163-4LT8. 
seneral  nature  of  this  liability,  III,  |  4163, 
uiese  HtatuteB  pena.1,  and  to  be  strictly  conatrued.  III,  |  4164. 
doctrine  of  strict  conat ruction  discuBaed,  III,  |  4104. 
view  that  euch  statutes  are  not  penal,  III,  §  4165. 
being  penAl,  not  enforced  outside  the  state  enacting  tbem,  III,  |  4106. 

cases  in  whicb  this  doctrine  is  applied.  III,  f  4107. 
effect  of  a   repeal   of  such  a   etatute   upon   rights  already   accrued, 

III,  I  4168. 
whether  a  right  of  action  under  snch  a  statute  dies  with  the  creditor, 
III,  f  4160. 
effect  of  oonstitutional  provision  that  "  dues  from  private  corporations 
shall  be  secured  in  such  manner  as  shall  be  prescribed  bj  law,"  III, 
I  4170. 
validity  of  a   statute  imposing  a  liability  after  the  persons   sought  to 

be  charged  become  directors,  III,  f  4171. 
effect  of  a  dissolution  of  the  corporation  upon  the  statutory  liability  of 

its  directors,  HI,  |   4172. 
sense   in   which   the   directors   are   jointly   liable   under   theee   statutes, 
UI,  I  4173. 
meaniux  of  the  expression  "jointly  and  severally  liable,"  III,  i  4174. 
what  ii  the  act  was  of  such  a  nature  that  it  could  not  be  done  by  a 

single  director,  UI,  |  417G. 
creditor  may  proceed  against  one  or  more.  III,  i  4176. 
theory  that,  under  statutes  making  both  the  innocent  and  the  guilty 

liable,  all  must  be  joined.  III,  i  4177. 
example  of  a  statute  imposing  a  several  liability.  III,  I  4178. 
TCeeiving  deposits  when  bank  insolvent,  personally  liable  for  the  obliga- 
tion so  created,  III,  |  4300. 
directors  not  liable  to  corporation  for  transactions  whereof  it  has  eleoted 

to  receive  beneflt,  VII,  B  8536. 
effect  of  acquiescence  of  shareholders  npon  the  liability  of  the  directora, 

Vn,  J!  8.-537. 
personal  liability  of  the  trustees   of   corporations  created   for   purposes 

other  than  profit,  ¥11,  I  853S. 
aihat  debts  of  the  corporation  are  vfitkin  these  statutes.  III,  ||  4182-4201, 

ef  ol. 
liability  for  torts  is  not.  III.  «  4182. 

mere  gratuities  are  not  debts  within  these  statutes,  m,  |  4183. 
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Mcuri^  d«bta  *re  within  these  Btatutee,  III,  i  41S4. 

liability   of  corporation   to   indemnify   mi   accommodation   acceptor, 
III,  I  41&4. 
debte  founded  in  fraud  not  within  these  Btatutes,  III,  |  4186. 
neither  are  debts  due  tbe  directors  themselves,  III,  |  41S0. 
whether  ultra  virei  debts.   III,   i   4187. 
certiflcatea  of  deposit,  III,  i  4168. 
judgments  and  judgments  for  costs,  III,  |  4189. 
judgments  for  damages  for  tort,  lit,  ]  4189. 
debts  which  have  been  assigned.  111,  |  4190. 
judgments  which  have  been  assigned,  III,  |  4190. 
wages  due  to  employes.  III,  |  4191. 
debts  payable  in  future.  III,  f  4192. 

unliquidated  damages  for  breaches  of  contract,  III,  1  4193. 
public  Uxes,   III,  %  4194. 

obligation  of  lessee  to  pay  taxes,  III,  i  4196. 
debts  barred  by  limitation.  III,  |  419S. 
renewals  of  previoiu  debts.  III,  |  4196. 
debU  contracted  and  due  in  other  states,  III,  |  4197. 
debts  due  to  participants  in  the  wrongs  denounced  by  the  statnta.  III, 

i  41BB. 
debts  due  a  partnership  which  has  been  dissolved  by  death.  III,  f  4L99. 
simple  contract  debts,  III,  i  4200. 
obligation  to  pay  a  gnaranteed  dividend.  Ill,  J  4201. 
for  what  debts  directors  liable  under  such  statutes,  VTI,  f  8526. 
for  what  debts  directors  not  liable  under  such  statutes,  VII,  j  6627. 
liability  attaches   to  what  directors  toilh  respect   to  the  date  ioA^h  the 

debts  xoere  contnu^led,  III,  Sf  420e--4213. 
liability  attaches  only  to  those  who  were  directors  at  the  time  of  the 

default,  III,  Jj  420G-4207. 
where  the  statute  enjoins  the  making  ot  a  particular  financial  Htat«nent 
or  report.  III,  i  4208. 
such  as  the  New  York  Manufacturing  Act,  III,  I  4209. 
where   tbe   statute   prohibits    the   contracting    of   particular   debts.    III, 

I  4210. 
whether   directors   liable   for   debts   contracted   before   the  doing   of   the 

prohibited  act,  in,  i  4211. 
wnen  the  debt  is  deemed  contracted  "after  such  violation,"  III,  f  4212. 
conclusiveness  of  tbe  action  ot  creditor  in  fixing  date  of  the  debt.  III, 

i  4213. 
statutory  liability  of  directors  for  debts  eontracted  before  the  orgmneation 

of  tfte  <MrpoTation.  Ill,  gf  4218-4219;  VII.  %  8E33. 
the  mischief  which  these  atatutea  were  designed  to  remedy.  III,  \  4216. 
liability  of  directors  for  contracting  corporate  debts  before  capital  stock 

paid  in,  VTI,  |  8S33. 
directors  liable  for  making  sham  payments  of  stock   subscriptions.  111, 

i  4217. 
liable  for  contracting  debts  before  legal  organization  of  corporation,  IH, 

{  4218. 
but  not  liable  on  contracts  made  before  authorized  by  the  bf-Iawa,  III, 

%  4219. 
See  also  Oroanization  of  CoRPoaATiona ;  Prohotersi  Stockroi,deb8. 
statutory   liability   of  directors  for  failing   to   file   oertain  reports.   III, 

ti  4221-4236. 
statutes  of  this  natnre,  penal,  and  strictly  construed.  III,  R  4221. 
time  at  which  debt  ia  deemed  to  accrue.  TIT,  i  4222. 

the  same,  where  the  contract  is  to  delivpr  or  receive  groods.  TIT.  t  4223. 
In  the  county  or  counties  where  the  corporation  may  conduct  Its  bosiDest, 

ni.  9  4224. 
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mekiiins  of  the  words  "  within  twenty  days  from  the  first  day  of  JwaoMT," 

111,  i  4226. 
liftbllity  contiogeDt  upon  oorporAte  indebtednesB  actually  due.  III,  |  1226. 
•Sect  of  giving  time  to  the  oorporation,  III,  |  4227. 
wli»t  willexcuH  the  filing  of  such  a  report.  III,  I  4228. 

reuonable  diligeace  all  that  ia  required,  III,  t  4228. 

abandonment  of  the  enterpriae.  III,  i  4223. 

failure  of  abject  for  which  corporation  ornnized.  III,  |  4228. 

corporation  adjudged  a  bankrupt.  III,  f  422B, 

corporation  ceaaing  to  transact  buBlneaH,  III,  f  4228. 

corporation  imclvent,  III,  f  4228. 

corporation  abandoning  its  businew,  III,  f  4228. 

de  faato  dissolution,  lU,  |  4226. 
xeport  need  not  state  how  much  capital  paid  in  cash  and  how  much  in 

property.  111,  f  4229. 
wnat  IS  a  signing  "  by  a  majority  of  the  trustees,"  III,  {  4230. 
WIBPIW^  of  signing  such  rsporta,  III,  1  4232. 
Teriflcation  of  euch  reports.  111,  S  4231. 
further  of  the  construction  of  the  New  York  Uanufacturing  Act,  with 

reference  to  such  reports,  III,  I  4233. 
**  exiniog  debts,"  III,  |  4233. 

office  must  have  been  accepted,  III,  |  4233. 

obligation  extends  only  to  valid  debts,  III,  i  4233. 

Liability  does  not  extend  to  aucceasors  in  ofBce,  UI,  {  4288. 

onuBsioQ  in  consequence  of  advice  of  plaintiff.  III,  )  423S. 

liability  of  director  holding  over.  III,  t  4233. 
^sonstmction  of  other  statutes  in  this  particular,  III,  |  4284. 

liability  of  de  facto  directors  for  such  defaults,  HI,  i  4234. 
of  directors  informally  elected.  III,  i  4234. 

liable  for  failure  to  post  accounts,  balance  sheets,  etc..  Ill,  t  4234. 

liable  for  defaults  of  superintendent.  III,  |  4234. 
flling  a  false  report  not  equivalent  to  filing  no  report,  III,  |  423S. 
pu^cation  of  articles  of  incorporation  under  Iowa  statute,  III,  i  4236. 
Ability  of,  for  failing  to  file  reports,  publish  statonents,  etc,  HI,  f  3090. 

this  liability  that  of  partners.  III,  |  3090. 

etatutcs  creating  it  penal,  and  strictly  construed,  III,  |  3090. 

iubsUntlal  compliance  sufBcient,  III,  £  3090. 
Jn  proceedings  against,  to  enforce  penalties  for  failing  to   file  reports, 
etc,  judgment  against  corporation  not  oonclusiTe,  III,  j   3398. 

what  will  not  excuse  non-compliance  with  Buoh  statutes,  VII,  i  862B. 

veriflcaUon  of  the  report,  VII,  t  8629. 
by  what  officers  verified,  VII,  |  8629. 
this  liability  enforceable  by  action  at  law  by  each  creditor  for  himself, 
VII,  t  8530. 

right  of  action  against  directors  under  these  statutes  is  assignable, 
VII,   i   8631. 

other  points  in  the  cooetruction  of  these  statutes,  VII,  i  8632. 
ttatutory  liability  of  directon  for  making  faUe  reports,  III,  ||  4240-4266. 
a  classification  of  these  statutes.  III,   i  4240. 
general  description  of  the  nature  of  these  statutes.  III,  t  4241. 

want  of  privity  between  the  directors  and  persons  thereby  damnified, 
III,  i  4241. 

whether  liability  of  director  merges  right  of  action  against  stock- 
holder, III,  i  4241. 

this  offense  perjury  under  general  statutes.  III,  |  4241. 

swearing  to  the  best  of  his  luiowledge  and  belief.  III,  i  4241. 
such  statutes  penal  and  strictly  construed  and  pursi"'    '''"    '    '"' 

whether  enforceable  in  states  other  than  uiose 
f  4242. 

only  those  liaUe  who  signed  them.  III,  |  4243. 
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DO  lUbilit;  unleaa  willfullj  false.  III;  t  4244. 

there  must  have  been  a  guilty  Bcienter,  III,  i  4244. 

bod  faith  or  fraudulent  purpose  must  be  shown,  III,  1  4244. 

dutj'  of  knowing,  not  enough.  III,  i  4244. 

effect  of  acting  under  advice  of  counsel,  III,  i  4244. 

Buch  willfulness  a  question  of  fact  for  a  jury,  III,  £  4246. 

what  aecesHury  to  make  out  a  case.  III,  £  424S. 
what  repoits  have  passed  judicial  scrutiny.  III,  |  4247. 
defense  that  the  report  was  voluntary,  and  not  such  as  was  required  bj 

the  sUtute,  III,  g  4248. 
each  report  gives  a  separate  cause  of  action,  III,  j  4249. 
statements  required  in  lucli  a  report,  III,  (  42S0. 
whether  directors  liable  for  defaults  of  this  nature  are  liable  for  uit«- 

cedent  debts.  III,  |  4261. 
liable  to  the  creditors  collectively  under  the  Massachusetts  statute.  III, 

f  4252. 
liability  of  a  director  as  an  "  ofBcer  "  under  New  York  statute.  III,  |  42&3. 
no  defense!  that  director  is  also  a  creditor,  III,  |  4254. 
questions  of  procedure,  1X1,  i  4256. 

discovery,  III,   i   4255. 

pleading  the  evideuce.  III,  !  4256. 

report  of  conuniss loners,  when  evidence.  III,  g  42BS. 

judgment,  when  not  evidence  to  establi^  debt.  III,  i  4256. 
Mtatutory  liability  of  direotort  for  debts  contracted  tn  eaeesa  of  a  pre- 

aoTibed  M.nit,  IH,  K  4250-4280;   VII,  I  8534. 
a  general  description  of  this  Uahility,  III,  f  4250 ;   VII,  |  8634. 
statutes  making  such  excessive  loans  a  misdemeanor.  III,  %  4360. 
differences   among   such   statutes   as   to   the   limit   of    indebtedness.   III, 

I  4201. 
loans  made  to  the  directors   themselves  are  to   be   counted   under   such 

statutes.  III,   i   4202. 
individual   liability  imposed   upon   what  directors.  III,  i  42S3. 
extant  of  the  liability  imposed,  III,  |  4264. 
to  whom  the  directors  are  thus  made  liable.  III,  |  426S, 

to  creditors  of  the  corporation.  III,  |  4266. 

to  the  corporation  itself,  III,  i  4265. 
pnTvlsions  exonerating  the  dissenting  directors,  III,  |  4206. 

liability  of  directors  "  assenting  thereto,"  III,  }  426S. 

effect  of  a  sinutated  compliance.  III,  |  4206. 
whether  the  corporation  is  also  liable  for  such  excessive  debts.  III,  |  4267. 
remedies  given  to  enforce  these  statutes.  III,  t  42S8. 

action  of  contract.  III,  |  4208. 

action  of  debt,  III,  |  4268. 

common-law  action  simply,  III,  %  4268. 

arrest  and  imprisonment,  III,  %  4208. 
liability  both  for  excessive  dri>t8  and  for  deficits  occasioned  by  inaolrenin, 

III,  i  4269. 
no  deifense  that  the  corporation  did  not  get  the  benefit,  III,  t  4270. 
no  recovery  unless  on  a  case  strictly  within  the  statute.  III,  I  4271. 
no  defense  that  a  receiver  has  been  appointed,  etc..  Ill,  {  4272. 
no  defense  that  proceedings  have  not  been  token  to  dissolve  the  corpora- 
tion, III,  §  4273. 
no  defense  that  another  action  is  pending  against  defendants  as  stock- 
holders, III,  I  4274. 
anch  statutes  not  enforceable  in  other  states.  III,  {  427S. 
application  of  such  statutes  in  the  case  of  renewals,  subatitntions  and  part 

payments.  III,  (  4270. 
this  liability  extends  to  debta  due  to  stockholders,  in,  |  4277. 
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■l«tatoi7  liability,  et«.;  directors  hav«  no  naatiif  under  thiM  etatntM 

agMOBt  Btockholders  for  contribution,  in,  |  4277. 
rishtofad' 
what  contt 

14279. 

Application  of  atatuieB  of  limitation  to  thii  species  of  lUbilltj,  III,  |  4280> 
praomptioa  that  corporation  has  knonledga  of  escesaive  loans  made  td 

direck>T«,  V,  j  0621. 
ttatvtory  liability  of  direoton  for  certain  proWMted  loans.  III,  gf  42BS, 

4280. 
statntw  makine  directors  liable  for  loans  made  to  stockholders.  III,  |  4286. 
imposing   limitations   as   to   the   extent   to   which   oorporation   m$,j 

gnarantee  or  indorse,  III,  i  4283. 
prohibiting  loans  bejond  a  prescribed  limit,  III,  i  428S. 
making  it  a  misdemeanor  to  assent  to  prohibited  loans,  III,  |  42SS, 
making  it  a  felony.  III,  g  428S. 

prohibiting  loans  beyond  csrtain  limit  to  directors.  III,  i  428S. 
prohibiting   loans  when   company   insolvent,   III,  f   4285. 
prohibiUng  Barings  banks  from  lending  money  upon  a  single  name, 

III,  I  4l85. 
general  view  as  to  the  construction  of  these  statutes,  III,  |  4286. 
•tdlttlory    liability   of   directors   for   declaring   vnUucful   dividandi,   III, 

II  4288-4296;  VII,  |  8536. 
distribution  of  such  dividends  remediable  in  equity,  III,  |  42B6. 
receiver  may  sue  directors  to  recover  at  common  law,  III,  |  4288. 
general  nature  of  these  statutes.  III,  i  4Z89. 
statutes  prescribing  the  cases  in  which  dividends  may  and  may  not  be 

declared.  III,  |  4290. 
trtiat  is  not  a  declaration  of  an  illegal  dividend  under  such  atatutea.  III, 
i  4291. 
dividends  out  of  net  profits.  III,  |  4291. 

liability  for  payment  of  interest  to  shareholders,  III,  I  4291. 
statutes  making  directors  liable  to  the  corporation  for  ill^^al  payment 
of  diridends.  III,  |  4292. 
remedy  given  by  these  statutes,  and  procedure  thereunder.  III.  |  4203. 
action  of  debt,  in,  f  4203. 
icire  faeiM,  III,  |  4293. 
bill  in  equity,  HI,  |  4203. 
action  on  the  case,  III,  I  4293. 

Btatut«B  penal  and  require  strict  proof,  HI,  |  4203. 
liability  of  directors  under  these  statutes  to  creditors  who  are  alto  stock- 
holders, ni,  f  4294. 
no  liability  under  tbese  statutes  for  dividends  declared  In  good  faith.  III, 
I   4296. 
liability  for  dividends  wben  corporation  insolvent,  III.  1  42S6. 
In*olveD(7  a  queetion  of  fact.  III,  I  429S. 

not  necessary  to  allege  that  the  directors  knowingly  paid  Hie  divi- 
dends, III,  I  4296. 
discretion  of,  in  declaring  and  paying  dividends,  II,  |  212S. 

not  compelled  to  pay  dividends  in  equity,  11,  Ig  212B.  2129. 
discretion  of,  aa  to  time  and  place  of  payment  of  dividends,  II,  |  2142. 
liability  of,  for  improperly  declaring  and  paying  dividends,  II,  g  2155; 

in,  fg  4288-4205. 
Illegal  acts  of,  wben  not  ratified  by  shareholders  by  accepting  dividends, 

n,  I  2166. 
have  a  just  discretion  as  to  the  payment  of  dividends  on  preferred  shares, 

n.  gg  2" 


g  2266,  2267. 
liged  to  pay  si 
be  properly  divided,  II,  g  2266. 
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II  u. 
mimwItansDU*  (taluiory  UaUtitiw  and  penalliea  in  ante  o/  dirsotors.  III, 

II  4296-430S. 

liable  for  acting  as  agent  of  a  foreign  insurance  compsn7  which  haa  not 

complied  with  the  domestic  law,  III,  |  4298. 

director  guarsntees  the  boItcqc;  of  audi  company.  III,  |  4298- 

becomes  peTBonally  liable  for  contracts  thus  made.  III,  t  4298. 

when  directors  not  liable  to  indictment  for  corporation  doing  businesa 

without  a  license,  III,  |  4299. 
liable  for   receiving  deposits,   and   creating   debts   while   corporation    in- 

eolvent,  III,  i  4300. 
misdemeanor  —  felony  —  larceny  — ■  embezzlement  —  civil  liability  only, 

111,  g  4300. 
iriiether   constitutional   provisions   imposing  such   liabilities   are   self-en- 
forcing, III,  i  4301. 
statutory    liability    for    official    mismanagement,    misconduct,    etc..    Ill, 
I  4302. 
liable  as  for  larceny,  III,  {  4302. 
suits  in  equity  to  enforce  this  liability,  Til,  ^  4302. 
discounting  paper  in  violation  of  statute.  III,  |  4302. 
liability  of  directors  under  national  banking  act,  III,  t  4303. 

whether  right  of  action  given  by  national  banking  act  is  lodged  alone 

in  the  receiver.  III,  i  4304. 
effect  of  resignation  of  national  bank  directors,  III,  J  430S. 
remedies  and  procedure  under  theM  elatutet.  III,  H  430B-4348,  et  aL 
doctrine  that  remedy  prescribed  by  the  statute  must  be  purauad.  III, 

(  4308. 
whether  the  remedy  is  at  law  or  in  equity,  III,  |  4309. 
■pecial  remedy  by  attachment.  III,  i  430S. 
whether  the  remedy  is  at  law  or  in  equity.  III,  t  4309. 
opposing  considerations  upon  this  question.  III,  f  4309. 
doctrine  of  the  supreme  court  of  the  United  States  that  tlM  mnady  ia 
in  equity,  III,  S  4310. 
so  in  HaseBChusetts,  III.  |  4311. 
BO  in  Georgia,  III,  i  4312. 
so  in  Alabama,  III,  i  4313. 

so   in   other   states   under   various   statutes    and    charters,    III, 
i  4314. 
in  Kentucky  remedy  at  law.  III,  |  4314, 

BO  in  Missouri,  where  equitable  relief  is  not  sought,  III,  f  4318. 
so  in  Vermont,  III.  t  4317. 
BO  in  New  Tork,  III,  t  4318. 
so  it  seems  in  Indiana,  III,  g  4319. 
aetjon  by  single  creditor  against  single  direetoi.  III,  |  4320. 
form  of  action  at  law.  III,  t  4321. 
action  em  delicto.  III,  i  4321. 
action  of  debt  for  a  penalty.  III,  i  4321. 
motions  by  creditors,  III,  1  4322. 

without  joining  all  the  creditors,  III,  i  4322. 
acUoQS  by  receivers.  III,  i  4323. 

by  aBsiguees  for  the  benefit  of  creditors.  III,  |  4324. 
by  stockholders,  III,  !  4326. 

by  the  Atterney-General  in  New  York,  III,  |  4320. 
judgment  against  the  corporation  a  condition  precedent,  III,  |  4S27> 
exception  in  case  of  inchoate  corporations.  III,  i  4328. 
other  exceptions  in  some  states.  III,  S  4320. 
theory  that  judgment  against  corporation  is  eonciuafv*  of  this  Ui^ 

bility.  III,  f  4330. 
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judgment  sgEtmst  the  corpoAtiou;  theory  that  such  judgmeot  ia  not  even 
evidence  against  the  directors,  in,  §  4331. 
whether  judgment  againet   corporation  by  garnishment  a   Bufficient 
foondation  for  such  an  action,  III,  |  4332. 
burden  of  proof  in  such  actions,  III,  t  4333. 

parol  evidence  admissible  to  identify  the  judgment.  III,  |  4334. 
misjoinder  of  such  causes  of  action,  III,  {  4335. 
plMding  in  such  actions,  III,  g  4336.  * 

complaint  must  all^e  all  the  st&tutor;  grounds  of  recovery.  III, 

i  433«. 
must  allege  that  the  servicea  were  rendered  at  the  request  of  the  cor- 
poration, III,  g  4336. 
must  state  the  purpose  for  which  the  corporation  was  organized.  III, 
i  4336. 

F  t*  file  a  «>Py  <■'  "ts  articles,  111,  i  4336. 


moat  n^^tive  what  exceptions  of  the  statute,  III,  {  4337. 
make  what  averment  of  the  date  of  the  debt.  III,  i  4338. 
avennent  that  the  debt  remains  unpaid,  III,  i  4339. 
misdescription  of  the  statute  not  material,  III,  i  4340. 
not  necessary  to  aver  how  the  dsmagc  happened,  III,  !  4341. 
nor  how  the  plaintifT's  stock  became  depreciated.  III,  i  4341. 
nor  the  manner  in  which  the  plaintifF  was  misled,  III,  J  4341. 
other  pointe  in  such  complaints,  III,  S  4342. 
plaintitr  recoverg  on  the  preponderance  of  evidence,  III,  g  4343. 
procedure  in  case  of  the  death  of  a  director,  III,  g  4344. 
rule  in  MassachusettH,  in  case  of  insolvency  proceedings  against  a  director, 

III,  i  4345. 
other  decisions  under  statutes  of  Massachusetts,  III,  g  4340. 
costs  in  proceedings  under  these  statutes,  III,  g  4347. 
various  matters  of  practice  in  such  actions.  III,  g  4348. 
actions  to  charge  directors  with  personal  liability  under  penal  statute* 

bronght  against  each  separately,  IH,  g  3494. 
statutory  action  in  New  York  for  "official  misconduct,"  "misfeasance," 

etc.,  vn,  g  9567. 
defenses  to  tuch  notions.   III,   g!   4354-4372. 
defense  of  no  such  corporation.  III.  |  43S4. 
when  this  defense  available.  III,  g  4356. 
defense   of   n^ligence,   ignorance   of   law,   want   of   guilty   scienter,   III, 

I  4356. 
statutes  creating  a  presumption  of  assent  to  the  particular  mtsca>ndnct, 

m.  g  4367. 
director  exonerated  by  resigning  or  abandoning  the  ofllce,  III,  I  4368. 
acceptance  of  resignation  not  necessary,  III,  g  4358. 
resignation  may  be  made  orally.  III,  g  4358. 
director  adjudged  a  bankrupt,  III,  |  4368. 
other  evidence  of  want  of  assent,  III,  g  4359. 
dtfense  that  the  plaintiff  assented  to  The  prohibited  act.  III,  g  4360. 
dafense  of  the  statute  of  limitations.  III,  g  4361. 

the  statute  relating  to  penalties  applicable.  III,  g  4361. 

view  that   such  liahili^   is  in  the  nature  of  a  specialty,  and  that 

statutes  of  limitation  are  not  applicable,  III,  g  4362. 
when  statute  of  limitations  b^ina  to  run.  III,  g  4363. 
timitation  as  to  time  when  action  brought  againet  corporation,  III, 

g  4304. 
dafense  that  the  debt  itself  is  barred  by  limitations,  III,  g  4366. 

this  defense  not  available  where  corporation  has  failed  to  plead 

the  statute,  III,  g  4366. 
nor  unless  raised  in  the  trial  court.  III,  {  4366. 
d«feni«  of  laches.  III,  t  4367. 
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DIRECTORS —(ContinUMl). 

defenM  ot  pendency  of  proOMdings  before  suignes  or  receiver.  III,  f  43SS. 
defense  of  waste  of  corporate  asBeU  hj  aaeignae  or  rBCeivsr,  III,  |  iSW. 
defense  of  set-off,  III,  |  4370. 
defense  of  former  adjudication,  III,  J  4371. 

judgment  against  the  corporation.  III,  i  4371. 
recovery  against  a  stockholder.  III,  i  4371. 
recovery  against  any  officer  or  etoddiolder.  III,  f  43TL 
other  defenses  which  have  be^  held  unavailing,  III,  j  4372. 
that  defendant  is  only  a  de  faeto  director,  lU,  S  4372. 
that  there  has  been  a  judgment  of  forfeiture  against  tbe  corporation, 

in,  I  4372. 
that  the  defendant  la  also  a  creditor.  III,  i  4372. 
that  the  corporation  was  permitted  to  form  itself  into  two  distinet 

companies.  III,  |  4372. 
defenses  relating  to  the  original  consideration  of  the  debt.  III,  |  4372. 
oontribution  and  suirogation  v>her»  directors  have  bean  made  lUkble  for 

ttatittOTTi  defavlta,  III,  S|  4376-4376. 
when  wrong-doing  directors  entitled  to  contribution  a>  among  tnemselvca, 

III,  i  4376. 
whether  entitled  to  contribution  in  case  of  afflrmative  acts  done  contrai; 

to  statutory  prohibitions,  III,  i  4377. 
statutes  granting  or  withholding  the  right  of  contribution,  III,  |  4379. 
oompenaation  of  directors  and  other  corporate  offioers,  III,  |f  43S0-4389. 

directors  not  entitled  to  compensation,  unless,  etc.,  Ill,  i  4380.  

cannot  vote  theDiaelves  salaries  or  compensation,  III,  {  4381 ;    VII, 

(  6S86. 
especially  after  the  services  have  been  rendered,  III,  If  4382,  4383. 
cannot  recover  for  "  extra  "  services  incidental  to  their  official  duties, 
III,  a  4334,  4386. 
but  may  recover  for  services  clearly  outaide  of  such  duties,  in, 
li  4386,  4367. 
cannot  recover  for  services  rendered  prior  to  organisation  of  corpo- 
ration. Ill,  I  4389. 
money  misappropriated  in  payment  of  salaries  may  be  recovered  by 
the  corporation  or  its  representative,  III,  j  4389. 
payment  of  shares  by  serving  as  a,  and  giving  one's  busiiiess  to  the  com- 
pany, II,  i  1661. 
other  mattera  relating  to  direclort: 

directors   and  officers   de  facto,   III,   H   3803-3001;    and   see   Db   Facnt 

OmcEBs. 
rule  as  to  validity  of  acts  of  de  facto  directors  where  two  boards  are  In 

existence  and  actios  at  the  same  time.  III,  %  38B8. 
personal  liability  of  Se  facto  direetora,  III,  %  3901. 
stockholder  no  right  to  damages  against,  for  unlawful  consolidation,  I, 

I  3S3. 
not  suable  at  law  bf  shareholders  for  official  acts,  I,  |  1077. 
actions  at  law  against,  for  fraud  in  inducing  subscription  to  aharea,  II, 

I  1460,  et  *eq.;  and  see  Frado  and  Ttwxxn. 
remedies  against,  for  fraud  in  inducing  subscriptions  to  corporate  sharaa, 

11,  H  1400-14781  and  see  Pbavd  akd  Deceit. 
mUprisionB  of  directors  and  officers  as  a  ground  of  forfeiting  corporate 

charters,  V,  g  6815. 
misprisions  of,  deemed  misprisions  of  the  corporation  for  the  purpose  of 
forfeiting  its  charter,  V,  {  6616. 
no  forfeiture  for  unauthorized  misprisiona  and  breaches  of  truat,  V, 
f  6610. 
misstatements  in  prospectus  as  to  names  of,  fraudulent  as  againat  sub- 
scribers to  shares,  II,  i  1308. 
liability  of,  for  issuing  fraudulent  share  eertiBcates,  II,  I  2368. 
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cannot  ezduda  one  of  thoir  own  number  from  acceu  to  the  corporate 

reoorde,  IT,  |  4429. 
lights   of   HhareholderB    to   benefltB   tMcruing   from   BrMtch   o(   truat   by 

directore,  IV,  i  4456. 
liable  at  law  to  aharelioldArfl  for  breach  of  agreement  to  purehaM  sharea 

for  them,  TV,  i  4464. 
of  insuTance  companiefl  liable  for  fraadulent  repreaentation  of  ita  aolvenc; 

ioducing  plaintiff  to  insure  therein,  IT,  f  4470. 
•erring  as  a,  eatope  one  from  denying  relation  of  ahareholder,  II,  jj  1696, 
1910;  III.)  3666. 
participating  in  corporate  meetinga  estops  one  from  denying  the  rda- 
tion  of  abareholder,  II.  1  1910. 
•leetion  of,  immateria]  in  acfiona  for  assesaments,  II,  I  1962. 
existence  of  board  of,  how  averred  in  actiona  for  aasMsments,  IT,  f  1820. 
when  authority  of,  to  receive  subecriptiona  conunencee,  II,  f  1246. 
in  Bale  of  shares,  no  implied  warranty  that  directors  will  accept  par- 
chaser,  II,  1  ZT3S;  compare,  II,  i  2320. 
departing  from  the  charter  rdease  subscriiiera  to  ahares,  when,  T,  (  1271. 
misappropriation  of  corporate  fond*  by,  no  defense  to  proceeding  to  forfeit 

■bares,  II,  I  1774. 
miseonduct  of,  not  a  defense  to  an  action  for  assessment,  II,  H  1970,  1971. 
mnning  of  statute  of  limitations  where  stockholders  are  liable  for  Iomms 

through  mismanagement  of,  II,  f  2010. 
eoTuUtutioDBl  proviaion  under  which  atockbolders  not  liable  for  debts  due 

to  directors.  Ill,  f  3126. 
when  tranafera  of  sharee  require  approval  of,  in  English  companies,  III, 

;  3242. 
as  to  meetinga  of  directors,  see  MrcTTnaa. 
DIRECTORT, 

diiwtory  conditions  in  statutes  proriding  for  organieation  of  corporation!, 

I,  i  220;  and  see  OiiaaKizATioN  of  Cobporattok. 
distinctioB  between  statntory  provlBions  respecting  organication  of  eor- 
porations  which  are  prerequiaite  ateps,  and  wbich  are  directory  merely, 
in  reej>ect  of  liability  of  members,  II.  i  2976. 
distinction   between   mandatory  and   directory   requirements   of   atatntee 

prescribing  that  ooiporate  contracts  shall  be  in  writing,  IV,  f  SOIB. 
restrictive  provisions  in  charters  which  are  deemed  directory  merely,  IT, 
I  5674. 
MSAPFIRMANCE, 

corporation  cannot  disaffirm  acta  of  committee  of  directora  and  keep  the 
benefits,  HI,  S  3B61. 

"  contracts  by  which  cc., 

right  to  diaaffirm  after  E«rt  perfor 

continuing  duty  of  disaffirmance,  V,  |  6999. 
duty  of  corporation  to  disaffirm  a  contract  Involving  a  continuing  viola- 
tion of  Uw,  T,  {  6002. 
right  to  diaaffirm  an  ultra  vire*  contract  upon  doing  justice  to  the  Other 
party,  V,  I  6003. 
right  of  the  other  party  to  recover  what  he  has  lost  after  disaffirm- 
ance, V,  n  6004,  6006. 
falling  to  diaaffirm  within  a  reasonable  time  creates  a  ratifioation,  VII, 
I  8440;  and  see  RATiFTCi.Tion'. 
DISCHARGE, 

of  receiver  as  a  bar  to  actions  against  him,  T,  |  7163. 

of  receivers  from  their  ofBce,  V,  f|  7192-7199;  and  see  Hxceivkbb  or  Cob- 

POBATIONS. 

DISCHARGE  IN  BANKRUPTCY, 

that  the  corporation  baa  been  discharged  in  bankrupt«y,  when  a.  defense 
by  stockholder,  in,  H  3210,  3722,  3736. 
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DISCHARGE  IN  BANXRUPTCY— (Continued). 

defeiiM  of,  by  directora  vhen  sued  for  official  delinquency.  III,  f  4127. 
DISCLAIMER, 

mode  of  pleadiitg,  by  defense  in  quo  toarranto  proceeding,  V,  |  6790. 
DISCLOSURE, 

officer  to  make  diacloeure  in  garnishment  proceeding  not  necessarily  the 
officer  to  receive  service  of  the  writ,  VI,  i  7809. 
authority  of  the  officer  or  agent  to  make  the  disclosure,  VI,  f  7810. 
eompelling  disclosure  by  officers  of  foreign  corporation   in  garnishment 
proceediDg,  VI,  t  8081. 
DISCOUNT, 

■hareholder  cannot  bny  up  claims  a«iinst  corporation  at  a  discount  and 
prove  them  aa  offsets,  III,  g  3797. 
but  may  prove  them  as  a  creditor,  III,  |  379S. 
and  for  stronger  reasons  a  stranger  may  do  so,  III,  |  3799. 
directors  cannot  buy  up  demands  against  the  corporation  at  a  diaconnt 
and  prove  them  for  the  full  amount,  III,  f  4040. 
but  may  recover  the  amount  expended  in  such  purchase.  III,  |  4041. 
liability  of  directors  for  discounting  paper  with  irresponsible  names,  in 

vioUtion  of  statutes.  III,  i  4302. 
power  of  a   caahier  to  re-discount   commercial   paper   of  the   bank,   III, 

i  47B4. 
knowledge  of  particular  bank  directors  when  discounting  notes,  whether 

imputable  to  the  corporation,  IV,  t  5208. 
powers  of  directors  touching  discounting  of  paper  not  delegable  to  cashier, 

rv,  i  4743. 
power  of  corporations  to  purchase  and  discount  bills  in  other  states  and 

other  places,  IV,  g  5750. 
distinction  between  the  power  to  purchase  and  the  power  to  discount  ccm- 

mercial  paper,  IV,  i  67SI ;  V,  3  SQEO. 
power  of  a  corporation  to  sell  its  bonds  at  a  discount,  V,  |  6066. 
corporations  cannot  issue  their  shares  at  a  discount,  VII,  S  9863. 

otherwise  as  Ijetween  the  corporation  and  the  subecriber,  VTI,  i  8664. 
meOOVERY, 

ancillary  suit  in  equity  in  MaHsachusetts  to  discover  names  of  domotie 

stockholders  of  foreign  corporation.  III,  S  3061. 
interpretation  of  foreign  statute  made  l^  foreign  fomm,  followed,  Hi, 

13063. 
kn  equity,  in  proceedings  against  stockholders.  III,  i  3438. 

bill  by  foreign  corporation  to  discover  domestic  stockholders.  III, 
i  3439. 
of  property  of  corporation  in  hands  of  stockholder,  proceeding  for,  in, 

i  346S. 
of  other  stockholders  no  as  to  obtain  contribntion,  III,  §  3481. 
bill  tor  discovery  of  stockholders,  whether  corporation  a  party  defendant, 

III,  I  3613. 
effect  of  demanding,  in  creditors'  bills  against  stockholders.  III,  f  362B. 
when  corporate  officer  not  compelled  to  make  discoveries  In  other  indi- 
vidual capacities,  IV,  i  4900. 
bills  in  equity  against  corporation  for  discovery,  VI,  {  7400. 
how  corporation  answers,  VI,  i  7*09. 

when  oStcers  ought  to  t>e  impleaded  as  defendants,  VI,  |  7409. 
when  officers  not  properly  joined  as  defendants,  VI,  {  7409. 
mode  of  procedure  to  compel  discovery  in  equity,  VI.  J  7410. 
when  officers  and  agents  ought  to  be  joined  as  defendants,  VI,  |  7410. 
answer  under  sea)  of  corporation,  Vf,  i  7410. 
discovery  limited  to  Icnowledge  of  officers  in  their  official  capacitiM, 

VI.  }  7411. 
no  defense   that   discovery   may   produce   forfeiture  of   charter,   VI, 

t  7411. 
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DISCOVEEY— (Continued). 

billa  in  equity  agaiiut  corporation,  when  corporation  compelled  to  produot 

books,  documents,  et«.,  VI,  S  7411. 
■tBitiitory  Bubatitut«s  for  diacovery,  VI,  i  7412. 

■tatut«s  compelliiui  parties  to  testify  aa  witneuet,  VI,  I  7412. 
DISCKETION, 

of  directors  ai  to  the  declaring  of  dividends.  III,  1  4268;   and  m«  Dm- 

of  directors,  in  refusing  to  make  dividends,  remediable  in  equity  in  caaaa 
of  fraud,  caprice,  or  abuse,  II,  t  2129. 
otherwise  not  remediable,  II,  |  2128. 
of  directors  as  to  payment  of  dividends  on  preferred  ihares,  II,  |  22M. 
of  directors,  in  miV^ng  additions,  eitenaioos  and  improvements  where  tii9 

net  earnings  are  mortgaged,  V,  f  6166. 
how  far  the  quaetion  of  forfeiting  a  charter  rests  in  judicial  discretion,  V, 
i  6817. 
forfeiture  denounced  by  statute,  judge  has  no  discretion,  V,  i  6617. 
judicial  discretion  in  granting  or  reusing  judgments  of  ouster  against 

corporations  or  corporators,  V,  ||  0811,  0812. 
appointment  of  receivers  not  obligatory,  but  discretionary,  V,  f{  0823, 

6830. 
discretion  of  court  as  to  ordering  receiver  to  pay  money,  V,  S  7030. 
to  grant  or  refuse  leave  to  sue  court's  receiver  discretionary,  V,  g  712S. 
amount  allowed  to  counsel  for  receiver  discretionary  with  the  court,  V, 

i  7199. 
mere  discretionary  action  of  oorporations  not  reviewable  on  appeal,  VI, 

I  7701. 
mandamus  does  not  lie  to  compel  discretionary  action  of  corporations,  VT, 

i  7829. 
discretionary   powers  of  directors   not  subject  to   judicial   ctmtrol,   VTI, 

I  8470. 
DISCRETION  OF  LEaiSLATUKE, 

in  enacting  police  regulations,  exercised  within  wide  limits,  IV,  {  5480. 

discretionIry  acts; 

UabiUty  of  direotora  for.  III,  If  4I0I,  4102,  4108,  et  mo. 
DISCRETIONART  POWBR, 

of  director!  cannot  be  delegated.  III,  |  3944,  et  tea.:  and  see  Dirhttobs. 
DISCRIMINATION, 

between  state  moneyed  institntlons  and  national  banks  in  respect  of  shar« 

taxation,  U,  H  280T,  28SS,  2870,  2871,  2872.  2673,  2674,  267S;  and  sat 

Taxation. 
what  constitutes  unlawful  discrimination  In  the  taxation  of  national 

bank  shares,  II,  »  2808-2870,  2674,  2876. 
statutes   prohibiting   unjust   discrimination   by   railway   companies,    IV, 

what  is,  and  what  is  not,  unjust  discrimination,  TV,  |f  S648,  S649. 


distinction  between  amotion  and,  I,  1|  799,  600,  601. 

distinctions  between  dlsfranchisenMnt  of  a  member  and   amotion  ot  aa 
officer,  I,  i  840. 
DISORDERLY  HOUSE, 

corporations  indictable  for  keeping  disorderly  honse,  V,  {  6422. 
DI8QUAIJFICATI0N, 

of  candidates  at  corporate  electione  —  dfect  of,  I,  It  745,  TS2,  783,  78tf| 

in,  I  387s ;  and  see  DmcroBs. 
{rf  corporate  ofBoers,  ground  ot  ramoral,  I,  |  814. 
of  members  of  corporate  judicatory  organiied  to  try  member,  I,  |  803. 
forfeiture  of  office  by  reason  of  becoming  disqualified.  Til,  |  3867. 
do«a  not  prevent  offioer  from  being  such  de  faoto.  III,  |  3693. 
of  number  of  board  of  directors,  ^ect  of,  upon  a  quorum,  III,  i  3S19. 
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of  mwnbir  of  aociai  club  voting  for  ezpiUiion 

I  3919. 
dlHiuliflcation  of  a  jndge  who  ii  a  mttnbw  of  a.  oorpontlon  llttgknt,  TI, 

r77M. 
of  jnron  who  are  number*  in  corponttiona,  TI,  |  77S0. 
in  municipal  corporationa,  Vt,  |  7768. 
in  benevolKit  ornnizationB,  VT,  1  77S6. 
in  dkureh  organuationi,  VI,  f  TT66. 
in  other  private  corporatiouB,  VI,  I  7756. 
dinualifleatiou  of  a  juror  related  to  a  stoclcholdaT,  VI,  |  7757. 
for  the  office  of  director,  VII,  g  8467. 
TBCfttliw  the  offiM  of  director  by  beooming  diaqualified,  VII,  |  8441. 

as  DT  eeaeing  to  be  the  owner  of  the  reqaisita  number  of  eharee,  VII, 

I  1461. 
or  by  making  a  general  assignment  for  crediton,  VTI,  f  M61. 
DISSEISIN, 

corporations  m*j  acquire  title  bv,  like  natural  pereont,  VI,  |  7837. 
DISSENTING  DIRECTORS, 

prorisions  for  the  exoneration  of  diisenting  directors  in  ease  of  cMttraet- 
ing  debts  in  ezcMS  of  statutory  limit,  III,  {  426S. 
DISSENTING  SHAREHOLDERS, 

in  case  of  consolidation,  appraisement  of  shares  of,  VII,  |  S234 ;  and  tee 
CoNBOUDATiON  i  Amxhohsnt  OF  Ckabtxbs;  Stookkou>IBb. 
DISSOLUTION.     See  also  FOBRmTREa,-  WnTDiNe  Up. 

in  what  mofmer  oorporatioiu  dittolved,  V,  ||  6677-4094. 

doatrine  tliat  forfeiturtt  can  only  be  effected  by  (he  atate,  V,  11  6698-4605. 

groundt  of  forfeiting  oharter*,  V,  It  6608-4444;  and  see  TfaaniTVat  OP 

Cbawtkbs. 
ipeo  faato  forfeitwrtt  of  (^mrten  and  de  faoto  diuolutiont,  V,  S|  6U0- 

6473. 
tmrender  of  forfeitvret  and  vohtntary  dtMoIutMMM,  V,  f|  4478-648B;  and 

eee  Wiitdino  Up. 
tfindinp  up  at  the  suit  of  atookhoUen,  V,  f |  SS98-4713 ;  and  see  WnniDls 

Up. 
effect  of  diMolution,  V,  ||  67IB-4761. 
firoeeedingt  by  information  in  Iks  nature  of  quo  worrwito,  V,  ||  4747- 

4818;  and  see  Quo  Wuruvto. 
in  iohat  manner  oorporationt  diitolved,  V,  H  4677-4094. 
■    ir  ways  in  which  a  corporation  e        '  ..      .     .   _ 

act  of  i^slature,  V.  f  6677. 
death  of  aU  the  members,  V,  )  6S77. 
forfeiture  of  franchises,  V.  I  6677. 
Bnrr«nder  of  charter,  V,  i  6677. 
circumstances  under  which  a  corporation  is  deemed  diseolTed  for  all  pur- 
poees,  V,  I  6678. 
when  it  has  lost  its  capacity  to  sustain  itself  by  the  deetion  of  new 
— -rs.  V,  i  6578. 
by  legislative 
:ure  the  judge 
predicated  has  happened,  V,  If  4680,  6681. 
where  the  statute  in  terms  preecribes  tJiat  the  franchieee  shall  revert 
to  the  state,  V,  |  4682. 
when  legislative  prohibition  against  dissolution   does   not  conclude  the 

courts.  V,  I  4583. 
l^ielature  cannot  enact  a  forfeiture  of  corporate  franchises,  V,  |  6SS4. 

but  may  appoint  a  trustee  to  wind  up,  T,  |  4585. 
forfeiture  of  fnuidiiM  for  non-perfomaiwe  of  conditions  subeequent,  T, 

{ esse. 
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'  jtnre  of  franchlHe; 
faoto  on  failure  U  ^ 
differoit  principles  in  i 

privkte  grants,  V,  %  Sdob. 
UliutratioDB  of  this  principle,  V,  f  6589. 
frandiiBra  for  building  railrc»da  in  atreetg  limited  to  b  given  time, 

V,  %  6690. 
decisions  conHtming  such   limitationa   as   cnnditions   subsequent,   V, 

»  esQi-eegs. 

diaaolution  where  the  existence  of  the  corporation  ia  made  to  depend  upon 
a  condition  Bubscquent,  V,  |  0602. 

question  of  ipso  facto  diggolution  in  such  cases,  V,  j  6602. 
wbat  eridence  not  sufficient  to  ahow  a  dissolution,  V,  j  S604. 
dissolution  effected  by  suspeDsioa  of  members,  VII,  g  8796. 
duration  of  corporations  limited  bj  constitutional  provisions,  I,  |  659. 
corporations  not  dissolved,  decree  in  equity,  IV,  %  4663. 
how  corporations,  created  bj  act  of  Congress,  dissolved,  I,  i  S77. 

power  of  CongresB  to  revoke  their  charters,  I,  {  678. 

effect  of  reservation  of  right  to  amend  the  same,  I,  |  679. 

not  dissolved  by  state  action,  I,  i  680. 
Twotution  to  wind  up  does  not  amount  to  a  dissolution,  II,  |  1979.  T, 
tfMO     facto     forfeitures     of     oharters     and     de    facto     diMohttiom,    • 

If  6660-6673. 
modee  of  dissolution  without  judicial  action,  V,  I  6660. 

expiration  of  charter,  V,  i  OOSO. 

loss  of  all  members,  V,  f  S660. 

Burrender  of  franchises  accepted  by  state,  V,  ^  6660. 
dissolution  by  expiration  of  charter,  V,  %  6B61. 

by  loss  of  all  memberB,  V,  !  6662. 

where  all  IJie  shares  pass  into  the  hands  of  one  owner,  V,  f  66SS. 
private  agreements  among  the  sole  stockholders,  V,  f  06S4. 

not  by  omission  to  elect  directors,  V,  i  6666. 

not  by  resignation  of  the  corporate  officers,  V,  |  6656. 
irtieo  an  election  will  not  prevent  that  species  of  disBolution  which  lets 
in  the  rights  of  creditors  against  shareholders,  V,  g  0667. 

drcumetances  under  which  the  incapacity  to  revive  exists,  V,  |  M58. 

bf  mere  non-user  of  corporate  powers,  V,  |  6069. 

by  aBslgnment  of  all  its  property,  V,  |  0060. 

1^  resolutions  of  directors  to  wind  up  as  trustees,  V,  {  6661. 

by  sale  of  all  the  corporate  property  to  foreclose  a  lien,  V,  |  6862. 
iDcIudini;  the  franchiBee,  V,  g  6662. 

by  sale  or  disposal  of  all  its  property,  V,  |  6663. 

t^  cessation  of  active  business,  V,  i  6664. 

uy  attempting  to  change  the  corporate  name,  V,  1  8866. 

1^  insolvency,  appointment  of  receiver,  etc.,  V,  '^  6666. 

by  breaches  of  conditions  Bubeequent  in  charter,  V,  |  6667. 

not  by  a  consolidation  of  two  corporations,  V,  |  6668. 
wlien  corporation  eeaBe«  to  exist  de  facto  for  the  purpose  of  taxation  after 

judicial   dissolution,   V,   i   0069, 
when  deemed  dissolved  tor  the  purpose  of  effectuating  the  rigbts  of  its 

creditors,  V,  |  0070, 
dissolved  for  all   purposes  when  an  injunction  against  it  is  made  per- 
petual, V,  g  0671. 
dissolutioD,  how  pleaded,  V,  g  6072.    ' 
not  ipto  facto  dissolved  l^  failing  to  keep  an  alphabetical  list  of  at«ek- 

holders.  V.  |  6673. 
when  statute  of  limitations  does  not  ran  In  favor  of  Bbareholders  until  a 

de  faeto  diflsolntion,  II,  |  2009;  compare,  III,  g  3329. 
o^poration  not  dissolved  1^  an  aaslgntneot  for  its  creditors,  V,  I  M8t 
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hl1«  br  a  corporation  of  all  its  au«ta  works  m.  diBMlntkiB  d«  faeto, 

bat 'not  a  technical  legal  dimcdution,  V,  |  dMS. 
whether  trustee  of  old  corporation  ceases  to  have  power  upon  Mieb 
a  sale,  V,  %  6548. 
when  Bale  of  franchise  does  not  work  a  dissolution  of  the  corporation, 

IV,   I  5370. 
mtrrenO^r  of  franchiaea  and  voluntary  dtMolutioH,  V,  f|  667ft-«688. 
voluntary  surrender  of  franchise  and  acceptance  by  the  state,  V,  8  6678. 
dootrine  that  surrender  must  be  accepted  by  the  state,  V,   f   6679. 
this  doctrine  not  applicable  to  private  corporations,  V,  |  0680. 
doctrine   that   an  acceptance  by  the   state   is   not   necessary   in   tiie 
ease  of  a  private  corporation,  V,   f   6681. 
surrender  by  the  acts  of  the  directors  and  officers,  V,  |  6082. 
what  will  be  evidence  of  a  surrender,  V,  |  6683. 
surrender  by  failing  to  accept  the  charter,  V,  |  S0S4. 
whether  a  unanimoua  vote  is  necessary  to  a  surrender,  V,  |  6685. 

dissolving  on  the  petition  of  a  minority  in  value,  V,  |  6686. 
oonstitutionality  of  statutes  providing  for  a  winding  up  of  insunuioe 

companies,  V,  i  6687. 
pursuing  the   steps   pointed   out  by   statute  to   effect   a  voluntary   sur- 
render, V,  i  0688. 
decisions    under    particular    statutes    relating    to   the    mode   of    wiat-ing 

voluntary  surrenders,  V,  |  0888,  p.  5Z84,  note, 
power  of  a  corporation  to  dissolve  itself,  I,  S  239. 
when  majority  of  stockholders  may  apply  for  dissolution  under  New 

York  sUtuU,  V,  |  6692. 
effect  of  the  dissolution  of  a  oorporation,  V,  H  6718-6701. 
effect  of  the  dissolution  of  a  corporation  at  commoa  law,  V,  f  6718. 
destroys  its  power  to  make  contracts,  V,  |  6719. 
destroys  its  power  to  sue,  V,  i  6720. 
destroys  its  capacity  to  be  sued,  V,  i  6721. 
abates  all  actions  in  its  name,  V,  |  0722. 
abates  all  actions  pending  against  it,  V,  |  6723. 
dissolves  attachments  levied  upon  its  property,  V,  |  6724. 
judgments   rendered   against   it   after   dissolution   are  reversible  on 
error,  V,  |  6725. 
doctrine  that  such  judgments  are  void,  V,  |  0726. 
proceedings  in  rem  do  not  abate,  V,  i  6727. 
affect  of  the  dissolution  after   a   judgment  against   the  corporation,  V, 

i  6728, 
at   common   law,   dissolution   extinguishes   liability   of   stotddiolders,   V, 
I  6729. 
modern   doctrine   that   ohligs^ions   of   corporations   survive   against 
their  assets,  V,  {  6730. 
including   what   is   due   the   corporation   from   its   stockholders, 

V,  I  6730. 
dITect   of    this    doctrine    on    the   constitutionality    of    statnlH, 

V,   i   6731. 
operation   of   this   doctrine   where   a   corporation   abandons   its 
franchises,  V,   i   6732. 
statutes  abolishing  this  common -law  rule,  V,  {  6733. 

statutes   continuing   the   existence   of   the   corporation   for   tha 

purpose  of  suing  and  being  sued,  V,   t   6734. 
further  decisions  under  such  statut^,  V,  I  6735. 
such  statutes  applicable  to  foreign  corporations,  V,  i  6736. 
what  powers   may  bo  exercised   hy  the  corporation   during  tlK 

period  of  continuance,  V,  i  6737. 
effect  of  such  statutes  upon  the  remedies  of  erediton  agaiiut 
stockholders,  V,  i  0738. 
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•tatut«8  contiimiiig  the  direetora  and  nuMiagen  as  tnut«ea  to  wind  up, 
V,  I  6739. 
doea  not  *bat«  kctions  agkinst  directorB  for  malfessance,  V,  {  6740. 
lutbility   of  dirMton   continuing   bvsineu   without   winding   up,   V, 

I  6741. 
Abates  the  power  of  the  corporation  to  oondemn  land,  V,  f  6T4Z. 
diMoIres   executory   contraota   and   gives   right   to  compensation,   V, 
i  6743. 
point   of   tims   at   which    the   dissolution    of    corporationa   tolcea   tOttA, 

V,  f  6744. 
effect  of  dissolution  upon  real  property  of  the  corporation,  V,  §  6745. 
doea  not  revert  to  original  grantor  or  his  heirs,  V,  i  6746. 
nor  does  its  personalty  escheat  to  the  atat«,  V,  i  6746. 
effect  of  dissolution  upon  sacondarf  franchisas,  such  as  rights  of  way, 

etc.,   V,  I  6747. 
affect  of  the  repeal  oi  a  charter,  V,  |  6748. 

ffect  of  the  fo^eiture  of  a  charter  upon  the  rights  of  assignee  of  corpora- 
tion, V,  i  61*9. 
extent  of  the  title  of  trustees  to  wind  up,  V,  f  6760. 

whether  trust«e  to  wind  up   sues  in  the  name  of  the  corporation, 
V,  I  8761. 
effect  of  the  consolidation  of  corporations  as  working  their  dissolution, 

V,  I  6762. 
effect  of  dissolution  upon  unexpired   leases.  V,  J   6753. 
effect  of  dissolution  in  a  foreign  jnrisdietion,  V,  i  6764. 

further  of  foreign  dissolutions,  V,  i  8T6B. 
effect   of    dissolution   on    criminal    offanses    denounced   by    tiie    charter, 

V,  I   6758. 

effect  of  expiration  of  charter  on  torta  afterwards  committed,  V,  |  6767. 
effect  of  dissolution  upon  highways,  railways,  etc..  V,  i  67S9. 
doea  not  work  a  discontmuance  of  the  way,  V,  %  6768. 
franchiseB  resumed  by  the  state  become  public  property,  V,  |  6768. 
effect  of  a  voluntary  dissolution.  V,  i  8759. 
reviving  dissolved  corporations,  V,  {  6760. 

dissolution  does  not  invalidate  acts  of  corporation  de  faoto,  V,  |  6761. 
effect  of  transfers  of  shares  after  dissolution  of  company,  II,  '|   2306 ; 

nl,   I  3296. 
rights    accruing    against    corporation    subsequently    to    its    dissolution, 

V,  f  7074. 
power  of  corporate  agont  ends  with  dissolution  of  corporation,  IV,  i  4001. 
dissolution  of  corporation,  does  not  determine  right  of  action  by  creditor 

against  directors  for  official  defaults,  III,  t  4172. 
of  partnerabip,   does   not   prevent   enforcement  of   statutory   liability  of 

directors  where  the  debt  was  due  to  the  partnership.  III,  |  4199. 
does  not   determine   right   of   action   in   creditor   against   director   under 

statute  for  assenting  to  excessive  indebtedness,  III,  |  4278. 
judgment  of  forfeiture  against  corporation   not  a  defense  in  an  action 

to  charge  directors  for  statutory  defaults.  III,  i  4372. 
right  of  shareholder  to  surplus  upon  winding  up  after  judicial  forfeiture, 

IV,  i  4453. 
effect  of  Ifte  ditsohttion  of  a  corporation  upon  actitma  b«  and  agoin»t  it, 

VI,  if    7720-7724. 

disables  it  from  making  eonveyancM,  VI,  1  7720. 

renders  judgment  against  it  erroneous,  VT,  i  7720. 

executions  on  such  judgments  enjoined,  VI,  |  7721). 

no  tuire  faoiaa  to  revive  such  judgments,  VI,  f  7720. 

creditors  have  remedies  against  eoriwrate  property,  VI,  i  7720. 

d»  faoto  diaaolutiona  do  not  affect  pending  actiona,  VI,  i  TJ20. 
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diuolution  iy  reMon  of  non-naer  not  pleuUble  in  bar  to  Rctiona  kgtunat 

corporatiooB,  VI,  3  7722. 
wluit  actionB  abate  and  what  sarvive  upon  a  diaMlution  of  a  oorporabon, 

VI,  1  7723. 
sffect   of  dis«oIution  of   oorporstion   on   auit   commBDced   againat   it   b; 

attachment,  VI,  I  7724. 
of  corporationa  tormioates  power  to  sue  or  be  Bued,  VI,  |  7370. 

unlesE  governing  statute  othemiae  providM,  VI,  f  737D. 
levying  executions  upon  the  assets  of  dissolved  corporations,  VI,  1  7860. 
or  upon  the  assets  of  corporations   in  liquidation,  VI,   |   7860. 
when  judgment  creditor  having  lien  entitled  to  proceed,  VI,  |  7S60. 
effect  of  prior  appointment  of  receiver,  VI,  |  7880. 
•Sect  of  dissolution  of  a  foreign  corporation  upon  tbe  remedy   by   at- 
tachment, VI,   i   8062. 
dissolution  by  expiration  of  charter  —  pleadable  in  abatement,  I,  |  630. 
no  estoppel  to  set  up  want  of  corporate  existence  by  reason  of 
expiration  of  charter,  I,  |  630. 
doctrine  that  such   expiration  must  be  adjudicated,   I,   |   630. 
how  suggestion  of  expiration  made,  I,  |  630. 
action  in  whose  name  brought  after  disaolution  of  corporation,  VI,  {  7603. 
when  fact  of  dissolution  ol  corporation  pleadable  to  actions  by  or  against 

it,  VI,  I  7830. 
tUmohttion   and   uiinAing   up    of    building    and    loan   a»*ooiation*,    VH, 

If  8790-8797. 
modes  in  which  these  associations  may  become  dissolved,  VII,  i  S7B0. 
by  voluntary  surrender  of  charter,  VII,  i  6791. 
by  general  and  permanent  insolvency,  VII,  |  B70I. 
by  an  abandonment  of  tlie  undertaking,  VII,  i  3791. 
I7  withdrawal  of  its  members,  VII,  i  §791. 
l^  a  decree  of  court,  VII,  g  8792. 

by  the  appointment  of  a  receiver  to  wind  up,  VII,  |  8792, 
distribution  of  the  assets  on  insolvency,  Vll,  |  8793. 
mtmbers  petition  to  wind  up,  VII,  |  8794. 

effect  of  dissolution  as  to  society  and  members,  VII,  f  87B6. 
affect  of  dissolution  or  abandonment   m  to  borrowers,  VTI,   j   8796. 
diMohMon  of  ooTporation  oonaidared,  toith  reference  to  th«  romedtet  of 
oreHtort  against  atoakKold«Ts,  III,  S{  3340-3348,  et  al. 
does  not  extinguish  corporate  debts,  m,  |  3341. 
ConsMoences  of  this  principle.  III,  |  3342. 
effect  on  liability  of  stoctbolders,   IH,  |   3343. 
doM  not  reduce  them  to  partners.  III,  f  3S4S. 
excuses  creditor  from  proceeding  to  judgment,  III,  t  3343. 
■tatutee  making  liability  of  stockholders   depend  on   dissolution  of 
corporation,  HI,  |  3844. 
stockholder  need  not  proceed  to  judgment,  execution  and  nulla 
bona,  III,  i  3344. 
iriiat  constitutes  a  dissolution,  such  as  lets  in  remedies  agaisst  stock- 
holders, III,  I   3346. 
Judgment  of  dissolution  not  neowsary.  III,  )  3346. 
de  faeto  dissolution,  utter  bankruptcy,  etc.,  sufficient,  m,  i  S846. 
failure  to  elect  officers.  III,  {  3346. 
property  sold  out  under  execution.  III,  |  3346. 
becoming  utterly  bankrupt,  III,   i   3347. 

or  notoriously  and  continuously  insolvent.  III,  |  3347. 
how  fact  of  dissolution  pleaded.  III,  |  3348. 
of  corporation  de  facto,  when  excuses  judgment  against  corporation  before 
remedy  a^inst  stockholder.  Ill,  If  3364.  3366. 
de  faeto  dueolntion  not  aufficient  where  the  claim  soonda  in 
damages,  ni,  |  3369. 
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of  cor^rstioD  de  facto  or  de  jure,  excium  proaecution  of  demand  to 
judgment  aKainat  corporation,  III,  g  3397. 
except  where  demand  Rounda  in  damages.  III,  |  3369. 
either   corporation   must   be    inwlTcnt   generally,   or   crea^uir   must 

have  e:inaii«t«d  his  l^al  remedies  against  it.  III,  i  3371. 
de  facto  diaoolution  excusea  creditor  from  exhausting  legal  remedies 
Rgaiuat   corporation   before   proceeding   against   shareholders.   III, 
i  3371. 
judgment   against  corporHtion  after  dissolution   not  evidenee  to   charge 

stockholder.  III,  I  3403. 
«ffect  of  de  facto  dissolution  of  corporation  on  remedy  of  creditor  against 

Btockliolder,  in  Iowa,  III,  j  3462. 
corporation  must  be  joined  in  bill  for  receiver  after  de  faeto  dissolution, 

III,  I  3509. 
vheu  corporation  not  a  necessary  party  defendant  in  proceeding  against 

atockholders  after  de  facto  disaolution,  III,  %  3513, 
jndginent  after  legal  dissDlution  of  corporation  will  not  support  execu- 
tion against  stockholder.  111,  t  3607. 
dissolution  of  corporation,  how  pleaded  in  action  to  charge  stockholder, 
III,  i%  3631,  3632. 

Sneral  averment  of  insolvency  or  dissolution  sufficient.  III,  S  3632. 
tion  of  corporation,  whether  a  defense  on  the  part  of  a  stockholder, 
when  sued  by  creditor.  III,  J  3688. 
when  dissolution  excuses  corporation  from  being  made  a  party  defendant 
in  a  stockholder's  suit,  IV,  %  4530. 
de  facto  dissolution  has  this  ^ect,  IV,  f  4580. 
<fi««olulions    by   consolidation,    Teorganvcation,    etc. : 

dissolution  of  old  companies  by  consolidation,  I,  fiS  330,  402;  VII,  S  623&i 

and  see  Consolidation. 
view  that  consolidation  dissolves  the  constituent  corporations,  I.  |  395; 
compare,  IV,  5  5424. 
likened  to  a  voluntary  surrender  and  dissolution,  I,  i  395. 
creates  a  new  corporation  out  of  the  old  ones,  I,  %  395. 
when  not  necessarily  a  dissolution  of  both  the  precedent  corporations, 

I,  M  396,  397. 
estoppel  of  corporation  from  claiming  that  it  is  not  dissolved  by  a 
consolidation,  I,  f  397. 
attempted  consolidation  —  effect  of,  upon  judgment  against  the  consoli- 
dated company,  I,  |  409. 
organization   of   new   corporation   upon   mortgage   foreclosure    does    not 

necessarily   destroy   old  one,   I,  |   268;    and   see   REOB0uaiZA.TiON. 
of  partnership,  wrought  by  turning  it  into  a  corporation,  IV,  i  44d4. 
manner  of  pleading  the  dissolution  of  a  corporation,  VI,  f  7662. 
cashier  cannot  alone  work  a  forfeiture  of  a  charter  of  a  bank,  IV,  i  4753. 
«ther  matters  relating  to  the  diagolalian  of  oorporationa : 
police   power    extends    to    the    judicial    dissolution    of    corporations    for 
insolvency,  abuse  of  franchises,  violations  of  law,  etc.,  IV,  J  5476. 
state  may  surrender  by  contract  the  right  to  proceed  against  corpo- 
ration for  forfeiture,  IV,  I  5476. 
bound  by  its  contract  like  a  private  litigant,  IV,  |  6475. 
corporation   cannot   prolong   its   existence   by   leasing   its   franchises   to 
another   corporation  which  complies   with   its  conditions   for   its  own 
benefit,  V,  i  0694. 
interpretation  of  particular   statute   provisions  with   reference  to  the 

dissolution  of  corporations,  V,  |  6601. 
dissolution  for  making  usurious  loans,  shaving  notes,  etc.,  V,  t  6629. 
whether  turnpike  or  plankroad  c<^oration  can  convey  its  lands  in  fee 
simple  prior  to  its  dissolution,  V,  {  6811. 
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ooTpoTationB  orgsnieed  to  prerent  competition  in  trade,  otherwise  called 

"tTUBtafnaj  be  judicially  dissolved,  V,  H  6405,  6411,  6412,  6847. 

although  the  combinations  take  the  form  of  a  compact  among  the 

stockholders  merelj,  V,  i  6412. 
receivership  in  such  cases,  V,  i  6847. 
courts  of  equity   have   no   jurisdiction  to   forfeit  franchises   or   dissolve 
corporations,  V,  g  6S64. 
to  whom  distribute  assets  after  dissolution,  V,  |  6864. 
of  corporation  b^  state  court  does  not  oust  federal  jurisdiction  l^  ineans 

of  receiver,  V,  }  8856. 
voluntary  dissolution  of  foreign  corporation,  ground  of  appointment  of 

domestic  receiver,  V,  i  0862. 
effect  of  pendency  of  proceeding  to  dissolve  corporation  upon  the  power 

to  appoint  a  receiver,  V,  i  6B63. 
distribution  under  receiver  pendente  lite  oanclusire  in  a  subsequent  pro- 
ceeding to  dissolve,  V,  I  flQOg. 
distribution  of  assets  in  equity  upon  dissolution,  V,  Sg  6555,  6556. 

statutes  providing  for  such  distribution,  V,  i  6556. 
no  driense,  that  proi^edtngs  have  not  been  taken  to  dissolve  the  corpo- 
ration, by  directors  when  proceeded  against  for  assenting  to  an  excess- 
ive indebtedness.  III.  f  4273. 
when  courts  will  not  dissolve  private  unincorporated  voluntary  asaocia' 
tions,  V.  i  6603. 
remedies  provided  by  laws  of  the  society  must  be  exhausted,  V, 
1  6603. 
whether  necessary  to  pursue  the  steps  pointed  out  by  statute,  V,  S  6688. 
construction   of  varions   statutes    relating   to   this   subject,   V,    |    6688, 

p.  5284,  note, 
under  statutes  of  New  York,  V,  |  6692. 

special   statutory   proceeding,   V,    i   6692. 
order  to  show  cause  necessary,  V,  %  0692. 

petition  must  state  facts  on  whicji  statute  predicates  right  of  dis- 
solution, V,  i  6692. 
effect  of  a  clause  in  a  charter  prohibiting  dissolution  until  debts    paid, 
V,  I  6643. 
quo  iDorranto  not  ousted  by  such  a  clause,  V,  1  6643. 
res^iation   of   all   corporate   officers,   whether   works   a   dissolution,   V, 

I    6656. 
dissolution  and  winding  up  of  corporations  at  the  suit  of  stockholders, 
V,  iS  6602-6713;  see  more  especially  Wutdino  Up. 
DISTILLERY  COMPjUJIES, 

taxation  of  shareholders  in,  under  XTnlted  States  int«mal  revenue  laws, 
n^l  2805. 

B  to  appear  in  criminal  proceedings  against 

of  lands  and  goods,  ancient  mode  of  compelling  attendance  of  corporations, 
V,  i  6448. 
DISTRIBUTION  OF  ASSETS, 

creditors  entitled  to  share  ratably  in  judicial  distribution  of  corporate 

assets,  in,  i  2964. 
in  creditors'  suits  where  the  plaintiff  is  himself  a  stockholder.  III,  jl  3545. 
right  of   shareholder  to  distributive   portion  of  surplus  on   winding  up 
after  judicial  forfeiture,   III,  i  4453. 
his  general  rights  in  the  distribution  of  shares.  III,  |  4457. 
on  increasing  the  capital  stock,  III,  i  4457. 
when  heir  precluded  by  refusal  of  ancestor.  III,  i  4467. 
rights  in  distribution  of  preferential  shares.  III,  J  44S7. 
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ID  dietributing  the  prix-eedings  o{  a  mortgage  forecloaure,  coupons  share 
pro  rata.  V,  «  6117. 

of  proceeds  of  foreclosure  sale  — to  whom  paid  and  how  credited  on  the 
bonds,  V,  Si  0228-6230. 

of  proceeds  of  foreclosure  sales  —  principles  upon  which  priorities  ad- 
justed, V,  |{  6256-6258;   and  see  Pbiouties  auomo  CoEDiTOBa. 

right  of  BtockholderB  to  .a  rediatributioa  of  the  assets  of  an  inKolvent  cor- 
poration, V,  I  6627. 

jurisdiction  of  equity  to  distribute  the  assets  of  insolvent  corporations, 
V,  1(  6656.  6556. 

mode  of  distribution  in  the  voluntary  winding  up  of  savings  banks, 
V,   t   6710. 

order  of,  in  the  nature  of  a  judgment  for  all  the  creditors,  V,  i  6897. 

distribution  under  receiver  pendente  life  conclusive  in  a  subsequent 
proceeding  to  dissolve,  V,  t  6009. 

receiver  no  discretion  in  the  distribution  of  funds  in  his  hands,  V,  |  6941. 

of  the  fundi  in  hands  of  receiver  of  insolvent  corporation,  V,  i|  7035-7078;, 
and  see  more  especially  Receivebs  of  Cobpoiutiomi. 

remedy  to  compel  distribution  by  a  receiver,  V,  |  7038 

distribution  of  assets  deposited  by  a  corporation  in  another  state, 
V,  I  7076. 

order  of  distribution  of  the  assets  of  insolvent  corporations  under  Hew 
York  statute,  V,  J  7078. 

priorities  in  distribution  of  funds  of  insolvent  insurance  companies,  VI, 
I  7254. 

dot  made  to  creditors  of  creditors,  VI,  i  72S0. 

priority  among  creditors  in  distribution  of  funds  of  insolvent  national 
banks,  VI,  a  7311. 

receiver  cannot  transfer  jurisdiction  of  making  distribution  of  assets  to 
a  foreign  court,  VI,  S  7353. 

attaching  creditors  entitled  to  preference  in  distribution  of  assets  of 
insolvent  corporations,  VI,  t  7796. 

distribution  of  the  assets  of  the  sales  under  execution  of  the  property 
to  creditors,  VI,  {  7Bfl7. 

distribution   of   assets   of   building   association   on   its   insolvency,    VII, 
I  8703. 
DISTRIBUTION  OF  SHARES, 

failure  to  comply  witb  provisions  as  to  creating  capital  stock  and  dis- 
tributing shares  —  effect  of,  on  question  of  the  existence  of  the  corpo- 
ration, VII,   i   8211. 

rights  of  subscribers  in  the  distribution  of  shares,  VII,  t  8596. 

subscriber  to  common  shares  cannot  be  compelled  to  take  preferred 
shares,  VII,  t  6622. 

option  to  take  unissued   shares,   VII,   |   8623. 

rights   in   the   distribution   of   new   shares   issued   upon   an   increase   of 
capital,  VII,  I  8689. 
DISTRICT   ATTORNEY,  ^ 

whether   information   in   nature  of  guo  loarronto  brought  by  Attorney- 
General  or  District  Attorney,  V,  f  6781. 
DISTRICT  OF  COLUMBIA. 

status  of  corporations  in,  I,  H  665,  682. 

corporations  created  by  Congress  in,  ore  foreign  corporations  within  the 
sUtes,  VI,  1  7890. 
DISTRINGAS, 

to  compel  appearance  of  corporation  in  criminal  proceedings  against 
them,  V,  i  6430. 

against  corporations  failing  to  appear  in  proceedings  by  information 
in  nature  of  qiio  warranto,  V,  S  6790. 

action  brought  against  corporations  by  writ  of  distraint,  VI,  t  7498. 
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DIVERSE  CITIZENSHIP, 

federal  jurisdiction  of  actions  by  and  t^inat  corporations  aa  dependent 
upon  diverse  citizeoBhip,  VI,  jt  T447-74d8j  and  see  more  eapeciaily 

J  UBIS  DICTION. 

all   the   Hubstantial   parties  must  be  of  diverse   citizenship   in   order   to 

create  federal  jurisdiction,  VI,  i  7453. 
right   of   foreign   corporations   to   remove   cause   from    state   to   federal 
court   on   ground   of   diverse   citizenship,   VI,    8S    7462-7J78;    and   see 
Removal  of  Causes. 
DIVERSION  OF  ASSETS, 

of   corporate   funds   from   legitimate   corporate   purposes,   enjoined,   IV, 

S  4517. 
injunction  to  restrain  diversion   of  funds  to   procuring  charter   amend- 
ments, IV,  i  4527, 
equity  will  enjoin  fraudulent  diversion  of  corporate  assets,  IV,  i  4531. 
receiver  may  sue  to  set  aside  illegal  or  fraudulent  diversions  of  corpo- 
rate funds,  V,  g  0052;  and  see  Fbaudtilent  Cokvetanceb. 
DIVERSION  OF  FUNDS, 

doctrine  of,   as   furnishing  the  foundation   tor   the  rule  -whicb   gives 
preference  to  claims  for  recent  supplies,  etc.,  to   railway  compa- 
nies, V,  i  7118. 
fluch  diversions  not  necessary  to  support  the  doctrine,  V,   {   7118. 
DIVESTITURE  OF  TITLE, 

title,  how  far  divested  out  of  corporation  and  vested  in  receiver,  V,  %  6918. 
DIVISION, 

of   corporate   property   among   shareholders   before   liquidation   not   per- 
missible, II,  S  1536. 
DIVIDENDS, 

Massachusetts  rule  that  dividends  accruing  during  life  of  life  tenant,  but 
not  declared  until  aft«r  his  death,  paFis  to  the  remainderman,  II,  S  2200. 
ordinary  cash  dividends  go  to  life  tenant,  II,  SI  2201,  2202. 

how  as  to  dividends  payable  out  of  old  shares,  II,   i   2203. 
cash  dividends  voted  to  pay  invalid  stock  dividend,  II,   i  2204. 
dividends   reduced   in   consequence   of   loss   and   then   reissued   after 
recoverTT,  II,  §  220o. 
what  dividends  pass  to  the  specific  legatee  of  shares.  II,  i  2200, 
view  that  the  question  is  to  be  determined  by  the  form  of  the  corporate 
action,  II,  ft  2207. 
or  by  the  substance  and  intent  of  the  corporate  action.  II,  I  2207. 
result   of    this   view:    stock   dividends,   however   made,   capital,   II, 

{  2208. 
another  result  —  undivided  earnings  likewise  capital,  II,  t  220B. 
stock   dividends   capital,   although   derived    from    net    earnings,    II, 

S  2210. 
this  view  adopted  by  the  Supreme  Court  of  the  United  States,  II, 

S  2211. 
English  expreBsions  of  the  same  view,  II,  i  2212. 
same  rule  where  profits  turned  into  capital  and  afterwards  divided, 

II,  S  2213. 
BO  as  to  premiums  accruiRg  from  sale  of  new  shares,  II,  }  2214. 
BO  as  to  profits  arising  from  options  to  take  new  shares.  II.  fi  2215. 
further  illustrations  of  the  Massachusetts  rule,  II,   Jg   2218,   2217, 

2218. 
under  this  rule  increase  in  value  of  shares  is  oapitnl,  II,  !  2219. 
cash  dividends  declared  out  of  capital  ffo  to  remainderman,  II,  £  22S0. 
and  so  does  dividend  from  expropriation  of  real  estate  of  corpont- 

■tion,   II,  i   2221. 
Massachusetts   doctrine   criticised,   II,    i   2222. 
rule  under  Georgia  code,  II,  )  2223. 
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remedies    to   compel   payment   of   diviilends   kMoH    have    been   declared, 

II,  tl  2227-2234. 
stockholder  cannot  sue  for  a  dividend  until  declared,  II,  t  2227. 

but  may,  when  dividend  has  been  declared,  H,  S  2228;  compare,  II, 

§i  2892,  2805,  28B0;   IV,  i  4485. 
limitation  of  Buch   actions,   II,   i   2229. 
whether  demand  necessary  before  brinj^ng,  11,  S  2232. 
remedy  in  equity  to  recover  dividends,  II,  II  2230;   IV,  U  4465,  4567, 

4658. 
parties  to  actions  to  enforce  payment  of  dividend,  II,  S  2231, 
such  action  not  maintainable  pending  an  action  for  a  conversion  of  the 

shares,  II,  i  2233. 
when  stockholder  of  lessee  corporation   cannot  maintain  action  against 

lessor  for  payment  of  dividenas.  II.  E  2234, 
l/eneral  oonmderations,  II,  19   2126-2I4S. 
validit}/  and  propriety  of  dividends,  II,  SS  2I62-21Q4. 
ttoek  and  tirrip  dividends,  II,  ji  21Q7-2ia9. 
right  to  dividends  aa  between  successive  owners  of  shares,  II,  fg   2172- 

21S8. 
right  to  dividends  as  hettnee^i  Ufe  tenant  and  remainderman,  II,  g{  2192— 

2223. 
remedies  to  compel  payment  of  declared  dividends,  II,  H  2227-2234. 
general  oonsiderations  respecting  dividends  upon  shares,  II,  H  212B-2148. 
what  IB  a  dividend,  II,  {!  2126;  compare,  II,  i  2134. 

not  a  debt  until  declared,  II,  I  2127;  compare,  II,  H  2134,  2185,  2227.  2231. 
declaration  of,  rests  in  discretion  of  the  directors  and  not  compelled  in 
equity,  II.  i  2128;  compare,  II,  H  2289,  2893;  III,  i  4288,  ft  Stq. 
except  in  cases  of  fraud,  caprice  or  abuse.  II,  %  2129. 
reetraining  the  declaration  of  a  dividend,  II,  %  2130. 
corporation   cannot  appropriate  unpaid  dividends,  II,  %  2131;   compare, 
U,  a  2104,  2892,  2896,  2896. 
lien  of  banking  corporation  on  cash  dividends  for  unpaid  balance, 

III,  i   3132. 
right   of   set- off   in   corporation   for   debts   due   by   shareholder,   II, 
I  2318;  III,  SI  3133,  3801. 
theory  that  unpaid  dividends  are  assets  for  creditors,   II,   |   2134. 
Toclamation  of  dividend  improperly  declared,  II,  |   2131;   compare.  III, 
H  3555,  4288,  el  seq. 
reclamation  where  capital  has  been  divided  and  company  insolvent, 

II,    I    2136. 
construction  of  Iowa  statute  authorizing  such  reclamation,  II,  i  2137. 
dividends  cannot  be  forfeited  by  the  corporation,  II,  |  2138. 

nor  appropriated  by  the  state  without  just  compensation,  II,  |  2139. 
no  discrimination  among  shareholders  in  respect  of  dividends,  II,  %  2140. 
except  in  cases  of  preferred  shares,  II,  |  22S2,  el  seq. 
stockholder  so  discriminated  against  cannot  recoup   against  others, 
II,  1   2141. 
directors  not  liable  to  shareholders  for  failing  to  declare,  VII,  %  8516. 
discretion  of  directors  as  to  time  and  place  of  paying  dividends,  ll,  |  2142. 
who  bears  loss  where  payable  at  a  hank  which  fails,  II,  |  2143. 
when  dividends  deemed  to  have  been  declared  and  paid,  II,  \  2144. 
dividends  In  liquidation,  II,  IS  2145-2146. 

equalizing  the  siiareholdeTs  in  respect  of  such  dividends,  II,  |  2146. 
dividends  where  the  shareholders  work  as  partners  and  draw  out  annual 

amountB,  II.  I  2147. 
taxation  of  dividends,  II,  g  2148;  and  see  Taxatioit. 
validity  and  propriety  of  dividend*,  II.  H  2152-2164. 
when  witnt  virm  and  not  permissible,  II,  |  2192. 
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cannot  be  declared  and  paid  out  of  capital,  II,  g  2152;  III,  29S4,  3430;' 

compare,  III,  S3  3555,  4288,  et  seq.;  Ill,  H  4162,  4163. 
when  pajtnent  of  interest  on  shares  prohibited  under  this  rule,  11,  t  2162. 
when  dividends  not  uKra  vires,  and  hence  permlBsible,  li,  i  2153. 
in  cases  where  capital  subject  to  stead;  waste,  II,  |  2153. 
Betting  apart  sinking  fund  to  meet  depreciation,  II,  }   £153. 
when  daclaration  of  dividends  not  obligatory,  II,  S  2154. 

liability  ol  directors  for  improper^  declaring  dividends,  II,  I  2155; 
III,  S  4288,  et  seq. 
-when  acceptance  of  dividend  not  a  ratification  of  illegal  act  of  directors, 

II,  i   2166. 

rule  for  ascertaining  what  are  profits  to  be  divided,  II,  It  2157,  2168; 

compare,  II,  t  2962. 
dividing  a  sum,  derived  from  s  sale  of  part  of  undertaking,  11,  t  2159. 
dividend  by  consolidated  corporation  out  of  earnings  of  precedent  corpo- 
ration, II.  i  2160. 
equalizing  appreciation  and  depreciation,  II.  i  2101. 
purchasing  the  shares  of  members  to  be  paid  out  of  corporate  earn- 
ings, I^   t   2162. 
'    ""  prohibiti  " 

f  2103. 
what    is   such   "capital    stock,"   II,    i    2163. 
■tockholdcrs  liable  to  creditors  for  dividends  fraudulently  declared  and 
paid.  III,  i  2954. 
otherwise  as  to  dividends  made  in  good  faith,  although  corporation 
insolvent.  III,  £  2954. 
"bona  fide  dividends  of  profits  not  recalled  for  benefit  of  creditors.  III, 
i  2002. 
declared  during  insolvency  in  bad  faith,  pursued  by  creditors,  HI, 

S  2962. 
grounds  of  equitable  relief  where  capital  stock  improperly  divided, 
III,  i  2983. 
liability  of  stockholders  to  creditors  for  assets  wrongfully  withdrawn  and 

divided.  III.  %  3089. 
assignee   of   shares   not   liable   for   fraudulent   dividend  received   by   his 

assignor.   III,   §   3186. 
assets  improperly  divided  deemed  a  trust  fund  for  creditors,  III,  t  3430. ' 
subjected  in  equity  to  their  benefit.  III,  3  3430. 
creditors'  bills  to  reach,  III,  3  3430. 
whether  receiver's  sales  pana  the  right  to  sue  to  recover  dividends  nn- 

lawfully  declared  and  paid,  III,  S  3553. 
when  receiver  or  assignee  may  sue  to  recover  dividends  unlawfully  paid, 

III,  f  3562. 

atock  and  scrip  dioidends.  II,  IS  2167-2189. 

stock  dividends  lawful,  II,  3  210T ;  compare,  I,  f  1249;  II,  33  2192,  et  eeq.^ 
i  2905. 
taxation  of  stock  dividends,  II,  B  2005. 

what  are  not  stock  dividends.  II,  3  2168. 

issue  of  bonds  in  lieu  of  cash  dividends,  II,  '|  2169. 

stock  dividends,  when  lawful,  II,  3  2167. 

what  are  not,  II,  3  2168. 

right  to  dividends  as  between  successive  'owners  of  -  shares,-'  Ll^ 
33  2172-2188. 

dividends  belong  to  the  owners  of  the  shares  at  the  time  when  the  divi- 
dend is  declared,  II,  SS  2172,  2187,  2188,  21B2,  2193,  2201,  2202; 
compare,  II,  33  2206,  2504,  2731. 

right  to  undivided  promts  pass  with  the  sltares,  II,  3  2173. 

dividend  declared  but  not  paid  does  not  pass  with  a  future  transfer  of 
shares,  II,  1  2174;  compare,  I,  i  1064. 
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diridends  decUred  previoDsl;  to  trannfer  of  ahar«B,  but  pajable  there- 
■fUr  do  not  so  pass,  II,  j  21TG;   compare,  II,  f  2403. 
custom  not  admisBible  to  alter  theae  principlea,  II,  i  2176. 
how  affected  by  rules  of  stock  exchanges,  II,  j  2177. 
application  of  these  principles  to  option  sales,  II,  i  2178. 
same  rule  in  respect  of  interest-bearing  stock,  II,  |  217S. 
how  in  case  of  unrecorded  transfer,  II,  i  2180;  compare,  II,  |  2387. 
Tight  of   pledgee   to   dividend   ceases   after   extinguishment   of   debt,   II, 

I   2181. 
stockholder  entitled  to  dividend  declared  flubsequently  to  hia   becoming 

such,  II,  i  2182. 
right  to  dividends  depending  on  particular  facts,  II,  |  2183. 
contract  to  pay  debt  in  shares  does  not  include  dividends,  II,  {  2184. 
contract  with  shareholder  respecting  dividend  extends  only  to  dividends 

declared,  II,  |  2185. 
authority  of  agent  to  sell  shares  does   not  authorize   sale  of  dividends 

previously  declared,  II,  £  218S. 
right  to  stock  dividends  as  between  successive  shareholders,  II,  H  2I8T, 

2)88. 
what  scrip-holders  entitled  to  dividends  where  there  has  been  a  succession 

of  ownership,  II,  i  2188. 
right  to  dividenda  <u  hetteeen  life  tenant  and  remainderman,  II,  H  2192- 

2223. 
general  considerations  respecting  this  question,  II,  i  2192. 
alt  dividends  presumptively  go  to  life  tenant,  II,  J  2193. 
Pennsylvania  rule  that  proflts,  accruing  during  lifetime  of  testator,  but 
divided  after  his  aeath,  belong  to  corpus  of  the  estate,  II,  SG  2194, 
2195. 
question    of   value,    how    determined    under    Pennsylvania    rule,    II, 

}  2190. 
application   of  this  rule   where   life   («nant  dies   before  declaration 

of  dividends,  II,  j  2197. 
profits  accruing  from  a  discovery  of  minerals  after  death  of  share- 
holder, II,   i   2193. 
view   that   extra  dividends,   bonuses,   etc.,   declared   from   profits   belong 

to  life  tenant,  II,  i  2199. 
remediei   to   compel   payment   of   declared   dividends,   II,   g§   2227-2234; 

and  see  REMEDtEa. 
proceedings  in  equity  to  compel  payment  of  dividends,  II,  Si  2230,  2427; 

compare.  III.  |  4GG7. 
payment  of,  compelled  in  equity  in  favor  of  shareholder  whose   shares 
have  been  transferred  from  him  on  forged  power  of  attorney,  11,  S  2607; 
and  see,  II,  1  2230. 
guaranteed  dividends: 

corporation  may  guarantee,  when,  on  shares  of  another  company,  II, 

S   2237. 
when  guarantee  "  interest  dividends  "  payable  out  of  profits,  11,  i  2238. 
effect   of   guaranteed   dividends   on   preferred   shares  —  whether   absolute 

or  conditioned  on  there  being  net  earnings,  II,  I  221  A;   III,  %  4201; 

compare,  II,  S  2362. 
such  a  guaranty  may  make  the  rights  of  dividends  cumulative,  II,  '|  2276. 
obligation  of  corporation  to  pay  guaranteed  dividends  not  a  debt  within 

the   meaning   of   a  statute   making  directors   liable   for   defaults.   III, 

t  4102. 
dividends  on  preferred  shares: 

right  to,  depends  upon  contract,  II,  %  2202;  compare  I,  S  1141;  and  see 

Pbefebbed  Srares. 
preferred  shareholders  not  entitled  to,  unless  there  are  profits  to  divide, 

II,  i  226S. 
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what  are  "  net  earnings,"  to  be  appropriated  in  dividends  on  preferred 

shares,  II,  S   22S3. 
circumatancefl  under  which  dividendfl  on  preferred   shares  may   be   paid 

altbougli  capital  impaired,  II,  t  2272. 
right  of  corporation  to  pass  dividend  on  preferred  sliares  in  case  of 

changes  of  ownersliip.  It,  §  2273. 
preferred    shareholders   may    participate   with    common    shareholders    in 

any  surplus  after  receiving  their  preferred  dividend,  II,   g   22T1. 
recoverable  at  law  by  preferred  shareholders,  II,  8  2290. 
remedies  of  preferred  shareholders  to  compel  payment  of,  II,  S3  2289-2296; 

and  see  Prefbrbed  Shares. 
liability  of  directors  for  declaring  and  paying  unlatcfal  dividends.   III, 

S8   4288-^296  i   VII,   H  6514,  S635. 
such  a  distribution  of  assets  is  a  fraud  upon  creditors.  III,  S  42SS. 
and  remediable  in  equity,  III,  ;  4288. 
rendering   directors   liable  at   common   law   to   the  corporation.   III, 

i   4288. 
snbject  to  the  rule  that  whether  a  dividend  shall  be  declared  rests 
in  the  discretion  of  the  directors.  III,  i  4288. 
general  nature  of  Htatutea  making  directors  liable  for  paying  unlawful 

dividends,  III,  g  4289. 
Btatutes  prescribing  the  cases  in  whicli  dividends  may  and  may  not  be 
declared.  III,  S  4209. 
permitting  dividends  out  of  profits.  III,  f  4290. 
out  of  surplus,  III,  j  42D0, 

prohibiting  dividends  out  of  capital,  III,  f  4290. 
except  from  surplus  profits.  III,  i  42B0. 
or  net  profits,  III,  i  4290. 
or  net  earniugs,   III,  i  4290. 
or  when  the  nayuient  of  the  dividend  would  impair  or  diminish  the 

capital,  III,  i  4290. 
or  while  the  capital  of  the  corporation  is  impaired.  III,  i  4290. 
or  where  the  corporation  is  insolvent.  III,  (  4290. 
or  where   the   payment   of  the   dividend   would   render   it   insolvent, 

III.  1   4290. 
what  is  not  a,  declaration  of  an  illegal  dividend  under  such  statutes, 

III,  i  4201. 
liability  of   directors   under   such   statutes  to  the  corporation.   III. 

i  4291. 
liability  to  corporation.  III,  S  4292. 
liability  to  the  creditors  of  the  corporation,  III,  J  4292. 
right  of  action  accrues  to  receiver.  Ill,  |  4292. 
liable  to  the  creditors  who  are  also  st^ickbolders.  III,  |  4294. 
these  sUtutes  are  penal,  III,  %  4295. 

directors  not  liable  for  errors  of  judgment,  III,  f  4295. 
immaterial  what  form  the  transaction  takes,  III,  i  4295. 
liability  for  declaring  dividends  when  the  corporation  is   insolvent, 
III,  3  4206. 
insolvency  a  question  of  fact,  III,  i  42BS. 
neccBBsry  to  allege  that  defendants  knowingly  paid   the   dividenda, 

III,  i  4295. 
lemedies  and  procedure  under  these  statutes.  III,  f  4293. 
action  of  debt.  III,  S  4293. 
scire  facias.  III.  E  4293. 
bill  in  equity,  III,  i  4293. 
action  on  the  case.  III,  §  4293. 

creditor  must  have  actionable  demand.  III,  i  4293. 
strict  proof  required  in  order  to  a  recovery.  III,  g  4295. 
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ftuumpeit  at  commoii  law  te  lecover  a  declared  diTidend,  IV,  J  44Q5. 
action  for  dividend  by  preferred  stockholder,  IV,  5  4465. 
ofher  queationa  relating  to  divtdenda: 
receiving   dividends    estops   one    from   denjing    relation   of   shareholder, 

II,  i   1909;   III,  i  36S6. 
diatinction  between  riffht  ot  set-off  against  dividends  and  lien  of  corpo- 
ration on  Bharea,  11,  j  2318. 
what  constitutes  an  iasuing  of  a  share  certificate  aa  to  give  right  to 

a  dividend,  II,  g  2359. 
lost  dividends  form  an  element  of  damages  in  actiouB  for  converaion  of 

shares,  II,  H  2471,  2475. 
recovery  of,  as  damages  in  actions  by  pledgor  against  pledgee  for  con- 
version of  share  certificates,  II,  }  2639. 
certificate  need  not  be  presented  in  order  to  draw  dividend,  11,  g  2504. 
when  pledgee  of  shares  must  account  for,  II,  S  2629. 
interpretation  of  contract  of  sale  of  shares  which  reserves  "  all   profits 

and  dividends,"   II,   i   2731. 
receipt  of,  evidence  of  acquiescence  in  transfer  of  shares  to  person  receiv- 
ing, II,  i  3302. 
when  receipt  of,  not  evidence  of  acquiescence  in  fraud  practiced  on  trans- 
feree of  shares.  III,  I  3303. 
reception  of,  is  evidence  of  being  a  shareholder,  III,  |  3653. 
that  creditor  has  received  dividend  in  bankruptcy,  whether  a  defense  by 
stockholder,  lU,  g  3741. 
that  be  has  received  a  dividend  from  an  assignee  of  the  corporation, 
whether  such  a  defense,  III,  j  3742. 
reception  of,  evidence  that  the  person  is  a  shareholder.  Ill,  J  3Q92. 
Mtting  off  unpaid  dividends  against  debts  owing  to  the  corporation,  III, 

i  3801. 
no  such  right  with  reference  to  dividends  in  liquidation,  III,  G  3801. 
dissolution  of  banking  corporations  for  making  dividends  while  refusing 

specie  payment,  V,  j  8634. 
ordered  by  Comptroller,  in  liquidation  of  national  banks,  VI.  i  7309. 
dividends  upon  the  stock  of  building  and  loan  associations,  VII,  il  8761. 
receiver  may  sue  to  recover  dividends  improperly  declared,  V,  S  6961. 
whether  exemption  from  taxation  extends  to  dividends,  II,  S  2838;  and  see 

Taxation. 
OS  to  th€  taaxitUm  of  dtviderub,  II,  H  2S90-2QO6;  and  see  Taxatio:*. 
DIVISIBLE, 

whether  corporate  franchises  divisible,  IV,  S  6341. 

primary  franchise  of  being  a  corporation.  IV,  {  6341. 
secondary  franchises,  IV,  S  6341. 
Tendibility  of  a  portion  of  the  franchises  of  a  corporation,  IV,  j  5367.   ~] 
DIVISION  SUPERINTENDENT, 

whether  managing  agent  upon  whom  proceu  can  be  served,  VI,  $  7512. 
DOCK  COMPANIES, 

liability  ot,  for  negligence,  V,  {   6368. 
"DOINa," 

noder  a  statute  prohibiting  the  "doing"  of  certain  acts  by  directors,  not 
Bufficient  to  allege  that  they  caused  them  to  be  done.  III,  £  4342. 
"DOING  BUBINESS,'"^ 

what  constitubes  "  doing  business  "  by  a  foreign  corporation  in  violation 

of  domestic  statutory  prohibitiouB,  VI,  I  7936. 
what  constitutes  a  "  doing  business  "  within  the  state  by  a  foreign  cor- 
poration for  the  purpose  of  taxation,  VI,  {  8102. 
"DOiffiSTIC  BUSINESS," 

exemption  of  persons  from  payment  of  tolls  when  engaged  in  their  domes- 
tio  businCBB,  V,  i  6923. 
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DOMESTIC  CORPORATIONS, 

foreign  corporations  maj  be  made  domestic  corporationH  quoad  hoc,  VI, 
i  7SQ0;  and  see  Fobeick  COBPOBI.TIONB. 
DOMESTIC  JUDGMENT, 

necessary  to  support  a  creditor's  bill  in  eqiiitr,  V,  J  0662. 
DOMESTIC  LAW, 

all  rights  of  foreign  corporations  acting  within  the  domestic  jurisdiction 
are  subject  to  the  domestic  law,  VI,  |  7SB0. 
DOMESTICATION, 

of  foreign  oorporationa  for  the  purposes  of  junadiotum,  eto.,  VI,  (S  78BO- 

7S94;  and  see  Fohbign  Cobpokations. 
pTocress  of  statutor^r  changes  domesticating  foreign  corporations  for  juris- 
dictional purposes,  VI,  i  7993. 
DOMICILE  OF  CORPORATIONS, 

doctrine  that  a  corporation  cannot  have  two  domiciles,  I,  (  688;  and  see 

RKSIDENCE   or   CORPOBATIOIva. 

stockholders   who   are   non-residents   not   necessary  parties   to   creditors' 
suits  in  equity.  III,  t  3496;  see  also  Private  Iktkbkatiokai.  Law. 
DONATIONS, 

donation  of  land  to  a  corporation  with  a  condition  against  alienation,  IV, 
i  6819. 
such  a  condition  void,  IV,  i  5S1&. 
of  shares  to  corporation   to   be   reissued  —  effect   on   liability   of   share- 
holder, in,  i  3714. 
DORMANT  CORPORATION, 

revival  of,  I,  i  256. 
DORMANT  PARTNERS, 

need  not  be   joined  in  creditors'  suits  against  stoclcholders.  III,  {  3488. 
DOUBLE  DAMAGES, 

against  railroad  company  for  failing  to  fence  does  not  exclude  common- 
law  liability.  V,  |  6Z8S. 
DOUBLE  LIABILITY, 

constitutional  provisions  creating,  to  secure  creditors,  III,  |  3000. 
statutes  creating  a  superadded  double  liability  on  the  part  of  stockholders, 

III,  H   3086-3104. 
shares  transferable  free  from  liability  when  same  has  been  exhausted.  III, 
t  3312;  see  also  Stogsholdbbb. 
DOUBLE  TAXATION, 

considered    with    reference    to    the    taxation    of    corporate    shares,    II, 

SS  2810-2819;  and  see  more  particularly  Taxation. 
intent  to  impose,  not  imputable  to  the  legislature,  II,  8  2814. 
taxing  the  difference  between  the  value  of  the  tangible  property  and  the 

value  of  the  shares,  II,  i%  2815,  281B, 
when  tax  upon  the  ^ares  is  deemed  a  tax  against  the  corporation,  II, 
ii  2817-2819. 
DRAFTS, 

forms  of  drafts  Which  import  corporate  liability,  IV,  8  6150. 
by  one  olBcer  of  a  corporation  upon  another  officer  of  the  same  corporation, 
in  effect  a  promissory  noto,  IV,  8  5763. 
DRAFTSMAN. 

whether  draftsman  of  "  trust "  agreement  can  recover  compensation  for 
hif>  ftervices,  V,  8  640S. 
DRAINAGE, 

land  may  be  condemned  for  works  and  servitudes  for  the  drainaire  of  other 
lands,  IV,  8  6611. 
DRAINS, 

land  may  be  condemned  for  drains  and  sewers  in  cities,  IV,  I  6612. 
DRUGS, 

division  superintendent  of  railroad  cannot  bind  compuiy  by  purchasing 
drugs  for  injured  employe,  IV,  f  4355. 
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DRAWER, 

oi  bill  of  exchange  for  coTporstion  when  personallj  bound  —  when  not, 

IV,  H  0137-9142. 
DRY  DOCK  COMPANIES, 

cannot  engage  in  navigation,  V,  |  69S3. 
DUE  PROCESS  OP  LAW, 

judicial  proceeding  necessarj  to  amotion  of  corporate  officer,  I,  it  807,  BIT, 
620. 
except  as  to  thoM  who  hold  durin);  pleaaure,  I,  If  SOS,  81T. 
except  in  cose  of  continued  desertion  and  non- residence,  I,  i  821. 
how  this  power  exercised,  I,  H  818,  81B,  822,  823,  824. 
whether  expulsion  from  corporation  for  infamous  crime  valid  until  con- 
viction under  indictment,  etc.,  I,  |  859. 
whether  trial  on  indictment  must  oust  trial  bj  corporation,  I,  §  873. 
member  of  corporation  entitled  to  notice  and  a  hearing  before  expulsion,  I, 
a  8S1,  882,  8B3,  884,  886,  880,  887,  688,  880,  800,  891;  and  see,  I,  H  820, 
821 ;  III,  i  4394. 
eipulaion  of  member  after  an  acquittal   and  without  a  second  trial,  I, 

I  838. 
protection  under  the  Fourteenth  Amendment  against  depriving  persona  ol 
life,  liberty  or  propertj  without  due  process  of  law,  IV,  H  6448-64G4. 
officers  of  private  corporations  cannot  be  deprived  of  their  olGce  without 

notice,  hearing  and  judgment,  IV,  %  54S9. 
statutes  giving   exemplary  damages   do  not  take  properly   without   da» 
process  of  law,  V,  i  6393. 
DUES, 

in  a  building  and  loan  society,  VTI,  %  8704. 

duty  of  memhera  of  building  societies  aa  to  the  payment  of  dues,  VTI, 
S  8717. 
enforcement  of  dues  by  action,  VJI,  S  8718. 
lien  of  society  for  arrears  of  dues,  VII,  f  6719. 
fines  and  forfeitures  for  non-payment  of  dues,  VTI,  |  8719. 
duty  of  member  of  such  society  to  contribute  to  make  up  losaes  and 
eipenaes,  Vll,  i  8721. 
liability  of  member  of  such  societies  for  corporate  debta,  VII,  J  8722. 
DUM  FERVET  OPUS, 

declarations  of  corporate  agents  dum  fervet  opua,  IV,  i  4913. 
DUMMY  CORPORATIONS, 

liability  of  corporations  for  the  acts  of  dummy  or  stool-pigeon  corpora- 

ttons  which  they  create  tor  their  own  purposes,  IV,  J  5848. 
service  of  process  upon  eub-corporationa  organized  by  foreign  corporation 
to  carry  on  its  business  in  a  domestic  state,  VI,  i  8034. 
DUPLICITY, 

in   pleading  in   actiona   to   charge  directors   for   statutory   defaults,   IV, 
I  4342. 
DURATION  OF  CORPORATIONS, 

limited  by  constitutional  provisions,  T,  i  569;  and  see  DissoLtrnol*. 
when  insurance  company  may  insure  beyond  term  of  corporate  existenc*, 

V,  g  5880. 

validity  of  railway  leases  extending  beyond  the  term  of  corporate  exist- 
ence, V,  t  5890. 
DURATION  OF  OFFICE, 

ministerial   officers  may  have  longer   term*  to  serve  than  the  directors, 
VII.  i  8563. 
DWELLING-PLACE, 

of  corporations,  and  place  of  doing,  corporate  acts,  VTI,  I  8401;  and  ■•• 

RlSIDEHCK  OF  COBPOSA.TIOHB. 
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E. 
EARNINGS, 

judgment  creditors  may  subject  earnings  of  corporktiou  until  mortj^agAC 
or  receiver  takes  posBession,  V,  S  69j!a. 
EASEMENTS, 

granted  to  corporettionB  may  be  condemned  under  the  right  of  eminent 
domain,  IV,  tl  SB18. 
turnpike  road  condemned  for  a  public  highway,  IV,  9  G^IS. 
easements  only  acquired  under  condemnation  proceedings,  IV,  |  5627. 
coraorations  way  acquire  easements  by  prescription,  V,  %  5778. 
title  of  plankroad  companies,  whether  a  fee  or  an  easement,  V,  J  SBll. 
follow  the  land  into  the  hands  of  purchaser  at  foreclosure  sale,  V,  |  tl238. 
ECCLESIASTICAL  AND  LAY, 

one  of  the  divisions  of  corporations,  I,  S  22. 
ECCLESIASTICAL  APPE^iL, 

right  to  an  oportunity  to  be  heard  upon,  I,  i  B87. 
EDITOR, 

whether  a  "  laborer "  within  a  statute  making  atockholders  liable  far 
labor  debts.  III,  i  31S1. 
EDITORIALS, 

newspaper,  payment  of   shares  in,  although  published  gratuitously,   II, 
I  1649. 
EDUCATIONAL  CORPORATIONS, 

statutes  conferring  power  of  making  by-laws  upon,  I,  i  9T0. 
treasurer  of,  no  power  to  make  promissory  note,  IV,  i  471[>. 
charters  of,  protected  as  contracts  under  Constitution  of  United  States, 

IV.  a  6384-638B. 
effect  of  want  of  power  in,  to  raise  funds  by  donations,  IV,  8  6748- 
power  of,  to  hold  land,  V,  i  5800. 
what  may  be  deemed  to  be  an  eductional  corporation,  VII,  i  8145. 

what  educational  corporations  deemed  public  and  what  private,  VIT, 
I  8146. 
taxation  in  support  of  private  educational  institutions,  unconstitutional, 
VII,  t  8304. 
EDUCATIONAL  INSTITLTIONS, 

validity  of   statutes   forbidding  the  sale  of  intozleating   liquors   in   the 
neighborhood  of,  IV,  i  6482. 
EDUCATIONAL  SOCIETIES, 

statutes  permitting  incorporation  of,  I,  f|  166,  176, 
EIGHT-HOUR  LAWS, 

validity  of  statutes  limiting  the  hours  of  labor  in  factories,  IV.  II  5490. 
6494. 
EJECTMENT, 

actions  of  ejectment  for  the  recovery  of  land  lie  against  corporations, 

ELECTIONS, 

<u  to  corporate  elections  generally,  1,  H  700-794,  and.  III,  IS  3860-3887,  ^ 
et  al. 

aaaembling  the  meeting  to  elect,  I,  %i  700-722. 

the  quorum  toWcft  can  elect,  I,  is  725-729. 

right  to  vote  at  such  elections,  I,  |i  730-743. 

conduct  of  avch  elections,  I,  i%  745-758. 

right  to  the  office  —  contesting  the  election,  I,  H  761-794. 

(Ac  subject  specially  considered  with  reference  to  the  right   to   the 

office  of  director.  III,  H   3850-3887. 
aMembKnp  the  meeting  to  elect,  I,  H  700-722. 
mandamus  to  compel  the  holding  of  a  corporate  election,  T,  t  700:   III. 

i  3852. 
whether  granted  in  the  case  of  private  corporations  where  no  public 

rights  are  involved,  I,  i  700. 
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whether   demand   that    election   be   held   necesMry   to   the   gr&nting   ot 

mandBmus,  III,  »  3g52.  3861. 
time  of  holding  election,  I,  i  TOl. 

holding  annual  meeting  at  later  date  than  fixed  by  bylaws,  VII,  8  8451. 
must  be  stated  in  notice  of  election,  I,  i  710. 
effect  ot  changing  the  date  of  annual  elections,  I,  §  710. 
poBtponing  guch  elections,  I,  H  701,  820. 
keeping  the  polls  open,  bow  long,  I,  i  701. 
holding  elections  on  Sunday,  I,  i  701. 
Btatutory  provisions  as  to  the  time  of  meeting,  I,  g  702. 
provJBions  that  time  may  be  fixed  by  by-laws,  1,  i  702. 
place  of  holding  the  meeting,  VII,  5  8450. 
place  of  holding  corporate  elections  —  statutory  proriaionB,  I,  I  703;  and 

iee,  I,  fg  088-007. 
neceesity  of  having  the  meeting  duly  assembled,  I,  |  706. 

same  rule  as  to  meetings  of  directors,  I,  8  708;   11,   i   1716;   III, 

It  3936,  3980. 
majority  does  not  bind  minority  unless  meeting  duly  assembled,  I, 
B706. 
fwho  may  call  the  meeting,  I,  H  704,  705. 

statutory  provisions  as  to  who  may  call,  I,  E  705. 
notice  of  stockholders'  meeting  for  election,  VII,  i  8452. 
corporate  meetings  invalid  unless  due  notice  given,  I,  i  707. 
so  as  to  meetings  of  directors,  II,  S  1715;  III,  i  3936. 
if  meeting  is  special,  all  must  be  summoned,  I,  i  70S. 
and  in  the  statutory  niode,  I,  i  T09, 
when  personal  notice  required,  I,  i%  709,  715. 
TequiBit«a  of  the  notice,  1,  8  710. 
statutory  provisions  as  to  manner  of  giving  notice,  length  of  time, 

etc.,  I,  S  711. 
waiver  of  notice  by  appearance,  I,  88  712,  713;  and  see,  I,  88  706, 

718;  iV,  8  5318. 
notice  dispensed  with  bj  unanimous  consent,  I,  8  714. 

when  such  consent  not  deemed  to  have  been  given,  I,  8  715. 
notice  must  be  given  for  the  statutory  time,  1,  8  716. 
when  notice  must  state  the  objects  ot  the  meeting,  I,  8  717. 
meeting  confined  to  subjects  expressed  in  the  notice,  I,  88  718,  710. 
-whether  other  business  may  be  transacted  at  the  meeting,  VII,  3  8462. 
custom  to  transact  other  business,  VII,  8  8452. 
adjoomment  to  subsequent  day,  I,  |  720;   III,  g  3864;   and  see,  L 

701 ;  III,  8  3863;  VII,  i  8453. 
fraudulently  adjourning  and  then  reassembling,  VII,  |  8453 
in  case  of  an  injunction,  I,  g  720. 

power  to  adjourn  resides  in  meeting  —  not  in  directors,  I,  8  720. 
statutes  providing  for  adjourned  or  special  elections,  I,  g  721. 
ttatnt«  under  which  elections  are  fixed  and  regulated  by  by-laws,  I,  g  722; 

and  see,  I,  8  745 ;  II,  8g  1050,  1052. 
alections  at  meetings  held  outside  the  state,  I,  g  703;  III,  8  3866;   and 

see,  I.  (g  686,  607. 
Talidity  of  corporate  elections  held  outside  the  state  creating  the  cor- 
poration, I,  8  606. 
doctrine  that  such  elections  are  void  and  that  the  directors  so  elected 
are  not  suah  de  facto,  I,  g  696. 
corporate  elections  held  at  what  place  within  the  state,  I,  8  697. 
the  quorum  neoeatary  to  elect,  I,  88  725-729;  also.  III,  8  3868. 
quorum  where  the  body  is  composed  of  an  indefinite  number,  I,  g  725; 

III,  8  3912;  compare,  I.  88  819,  S23. 
majority  of  those  assembled  may  elect,  I,  g  725. 

majority  of  those  actually  voting  elect,  I,  g  726. 
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when  bodj  composed  of  b  definite  number,  1,  S  726;  compare,  I,  i  9&8; 
III,  (  3913. 
majority  of  this  number  must   aseemble,  but  a  majority  of  the 
quorum  can  elect,  I,  SB  726,  728. 
majority  of  all  the  shares  necessary  to  elect.  III,  {  3868. 
statutory  proTisions  as  to  the  quorum,  I,  {  727. 
doctrine  of  the  "  viaiblo  quorum,"  I,  |  728. 
delegating  the  power  of  election  to  a  select  body,  I,  i  729. 
right  to  vote  at  auch  electiont,  I,  H  730-743;  III,  H  3B70-3876. 
only  stockholders  on  the  corporate  books,  J,  j  730;   III,  i  3870. 
executors,   aurviving   partners,   trustees,   assignees,   etc.,   I,    t    731;    IH, 

i  3871. 
light  to  vote  in  respect  of  shares  pledged  or  mortgaged,  I,  H  732,  733,  734, 

736i  II,  i  1927,  note;  III,  {  3872. 
right  to  vote  in  respect  of  shares  held  by  the  corporation  itself,  I,  i  734, 
right  to  vote  in  respect  of  shares  held  by  other  corporations,  III,  g  3878. 
Tight  to  vote  by  proxy,  I,  Eg  738,  737,  T38,  739;  III,  i  3876. 
no  such  right  at  common  law,  I,  i  736. 
validity  of  by-laws  conferring  such  right,  I,  JE  737,  1060. 
statutes  conferring  such  right,  I.  S  738. 
revocation  of  such  proxies,  I,  S  739. 
injunction  against  voting  by  prosy,  I,  8  730. 
proxy  from  successor  in  corporate  ofSce,  I,  t  739. 
motive  of  shareholder  voting  by  proxy  not  inquired  into.  III,  g  3876. 
right  to  vote,  how  effected  by  by-laws,  I,  gg  740,  105O. 
statutory  limit  as  to  the  number  of  votes  which  can  be  cast  by  % 

single  shareholder,  III,  g  3874. 
disquali  Scat  ions  of  the  shareholder  claiming  the  right  to  vote,  III, 
i  387S. 
bis  motive  not  a  subject  of  inquiry.  III,  gg  3875,  3876 
what  if  he  is  in  default  to  the  corporation,  ITI,  g  387S 
statutory  provisions  as  to  who  entitled  to  vote,  I,  g  742. 
non-residents  and  aliens  entitled  to  vote,  I,  g  743. 
when  alien  cannot  vote  by  proxy,  I,  g  743. 
Injunctions  to  restrain  fraudulent  or  ultra  vires  voting,  I,  g  741. 

to  restrain  voting  at  meeting  in  another  state,  1,  g  741. 
giving  a  proxy  to  vote  at  elections,  estops  one  to  deny  that  be  is  a  share- 
holder, II,  gg  1001.  1903;  III,  g  3656. 
doctrine  that  it  is  only  an  evidentiary  circumstance.  11,  g  1001. 
rule  where  the  person  so  attending  and  voting  Is  only  a  pledifee,  II, 
g  1901;  in,  gg  3214.  3215. 
right  of  shareholder  to  vote  before  shares  paid  for,  II.  j  1692. 
preferred  shares  may  bo  issued  without  the  right  to  vote,  II,  g  2281. 
right  to  vote  determined  by  corporate  books,  II,  g  2375. 
right  to  vote  as  between  pledgor  and  pledgee,  11,  g  2624, 
conduct  of  such  electiona,  I,  gg  745-758. 
appointment  of  inspectors,  I,  gg  745,  746,  747. 

by-laws  authorizing  such  appointments,  I,  g  1050. 

statutory  provisions  on  this  subject,  I,  J  746. 

instance  of  an  election  void  because  inspectors  ill^ally  appointed, 

voting  at  such  elections,  VII.  g  8454. 

when  second  ballot  necessary,  VII,  g  8454. 

when  illegal  votes  do  not  vitiate.  VII,  g  8464. 

voting  two   names   for   same  candidate,   one  printed   and   the  other 
written,  VII,  g  8464. 

qualiflcations  of  such  inspectors  —  oath  to  be  taken,  I,  |  74S, 
their  duties  in  conducting  the  election,  I,  g  748. 

cannot  pass  upon  validity  of  proxies,  I,  g  749. 

cannot  inquire  into  intention  of  electors,  I,  g  760. 
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their  duty  as  to  irre^ar  btdlaU,  I,  i  760. 
their  duty  as  to  counting  the  votes,  I,  S  751. 
Totea  tor  ineligible  candidates  "  thrown  away,"  I,  H  752,  783. 
eomulative  voUns,  I,  H  763,  764,  TE6,  766;  III,  IS  3866,  3868. 
constitutionu  provisions  as  to,  I,  fi  754. 
■tAtutory  provisions  aa  to,  I,  i  766. 
judicial  decieiona  on  the  subject  of,  I,  t  766. 
certificate  of  election,  I,  i  767. 
not  necessary,  I,  I  767. 

prima  facie  evidence  of  right  to  the  office,  I,  i  76T. 
court  will  go  behind  it  in  proceeding  by  quo  warranto,  I,  §  767. 
various  statutory  provisions  as  to  the  conduct  of  corporate  elections,  I, 

8  768. 
■tatatefl  empowering  corporations  to  maJce  by-laws  regulating,  I,  H  666, 
967. 
regulating  voting  at,  I,  i  966. 

by-lawa  regulating  corporate  elections,  1,  H  722,  740,  746;  IT,  i  1050. 
irregularitiee  in,  no  defense  to  actions  for  aaaeaamenta,  II,  gg  1972,  1973. 
right  to  the  office  —  eonteating   the  election,  I,   ||   761,   794;   also.  III, 

H  3850-3887. 
Inadequacy  of  the  remedy  by  oertiorari,  I,  {  761. 
inadequacy  of  the  remedy  by  mandamus,  I,  i  762. 
instances  of  the  use  of  mandamus,  I,  i  763. 
quo  usarranto  the  proper  remedy,  I,  Ig  761,  762,  764. 
no  remedy   in   equity   except   when   the   question   arises   collaterally,   I, 

S764;  III.  H  3878,  3897;  IV,  S  4707. 
statutory  proceedings  to  contest  such  elections,  I,  i  766. 
mle  where  two  factions  organize  two  meetings,  I,  j  782. 
party  receivinK  the  highest  number  of  vot«s  where  successful  candidate 

disnuolifled,  I,  S  783;  III,  i  3875. 
validity  of  election  where  whole  number  of  directors  not  elected,  I,  i  784. 
title  to  corporate  office  not  impeachable  collaterally,  I,  |  788. 

but   may   be   inquiied   into   collaterally   in   equity,   I,    J    764;    III, 
H  3878,  3897;  IV,  i  4707. 
presumptions  in  favor  of  regularity  of  election,  I,  g  769. 
eligibility  for  tbe  office  of  director,  I,  S  700. 

whether  candidate  must  be  a  shareholder,  I,  |  700;  III,  |  38S8;  and 

see,  I,  II  1260,  1261;  III,  |  3705. 
statutory  classification  of  directors,  I,  |  791. 
holding  over  when  there  is  a  failure  to  elect,  I,  g|  792,  793;  III,  gg  8861, 
3894. 
statutory  provisions  as  to  holding  over,  I,  |  703. 
effect  of  resignation  of  a  corporate  office,  I,  g  704;  III,  |  3886. 
abandonment  or  forfeiture  of  such  oQice  by  reason  of  becoming  disquali- 
fied, UI,  g  3887. 
the  subject  of  corporate  election!  specially  conaidered  with  reference  to 

the  right  to  the  office  of  director.  III,  {g  3860-3887. 
necessity  of  electing  a  board.  III,  g  3850. 
effect  of  failure  to  elect  —  tenure  of  the  office  —  holding  of,  until  suceeasor 

chosen,  in,  g  3851. 
power  to  an  vacancies.  III,  g  3863. 

.who  eligible  to  office  of  director,  I,  g|  790,  1260,  1261;  III,  g  3857. 
when  need  not  be  a  stockholder.  III,  |  3858. 

taking  shares  to  qualify  for  office,  1,  ||  1260,  1261 ;  III,  g  3705. 
statutes   and   by-laws   requiring   directors   to   be   shareholders.   III, 

f  3859. 
whether  must  be  registered  as  a  shareholder.  III,  t  3860. 
convening  the  meeting  to  elect.  III,  |  3861;  also,  I,  |g  700-722, 
directors  elected  after  date  appointed  for  election,  III,  g  3863, 
deetions  at  adjourned  meetings,  I,  g  720;  UI,  |  3604, 
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elections;  Btatutca  providing  for  adjourned  or  special  electiOM,  T,   S   721, 
elections  at  meetings  held  outside  the  state,  I,  i  703;  111,  S  3Stf5;   and 

see,  I,  a  686-897. 
cumulative  votine,  I,  SI  763,  754,  755,  766. 

frauds  and  irregiSaritles  in  the  conduct  of  the  eleetion.  III,  i  3867. 
maioritv  of  all  the  eliares  necessary  to  elect,  III,  i  3868;  and  see  gen- 
erally, I,  SS  725-729. 
efTect  of  voting  for  ineligible  candidates,  I,  H  752,  783;  III,  i  3869. 
right  to  vote,  III,  i  3870;  and  sec,  I,  §S  730-743. 

no  Buperintendency  of  such  elections  in  equity.  III,  i  3877;  compare,  I, 

I  764;  IV,  i  4554. 

quo  warrcmto  the  proper  remedy.  III,  g  3877;  and  see,  I,  IE  761,  762, 

763,  766,  et  scq.;  Ill,  %  3879, 

reviewing  such  elections  under  New  York  statute,  I,  %  765;  III,  S  3880. 

under  statutes  of  other  states  —  California — New  Jersey,  I,  S  765; 

remedy  by  information  in  natitrt  of  a  quo  warranto,  I,  jfi  766-787;  also, 

III,  i  3879. 
nature  of  this  information  and  of  the  iurfBdiction  ezer''ised  thereunder, 

I,    i  768;  III,  ii  3877,  3878. 
regarded  as  a  civil  proceeding,  I,  g  767. 
remedy  denied  in  case  of  officers  who  are  mere  servants  or  employee  and 

removable  at  pleasure,  1,  i  768. 
any  person  interested  may  be  relator,  I,  g  760. 

information  filed  by  Attomey-GJeneral  or  prosecuting  attorney,  I,  f  770. 
what  the  information  must  alluie,  I,  i  771. 
the  plea,  I,  i  772. 
misjoinder  of  parties,  I,  |  773. 

leave  to  file  information  discretionary  with  the  court,  I,  S  774. 
when  relator  bound  to  show  title,  I,  i  776. 
distinctions  as  to  the  burden  of  proof,  I,  |  776. 

rule  in  New  York,  I,  i  777. 
remedy  exists  only  against  a  party  in  possession,  I,  |  77S. 
matters  of  evidence,  I,  S  779. 

remedy  does  not  extend  to  mere  irregularities,  mistakes,  etc.,  I,  J  780. 
rule  of  decision  in  cases  where  l^ai  votes  have  been  rejected  or  illq^ 

votes  received,  I,  £  781. 
judgment  where  term  of  office  has  expired,  I,  fi  789. 
proceeding  against  an  incumbent  who  is  disqualified,  I,  j  786. 
estoppel  to  question  title  of  officer  by  participating  In  election,  et*.,  I, 

other  guestioiu  relating  to  aor^orate  elections: 

failure  to  hold  corporate  elections  tantamount  to  a  dissolution,  IH,  g  3346. 
irregularity  in,  officers  elected  are  officers  de  facto,  HI,  gg  3893-3901. 
validity  of  agreement  of  majority  of  stockholders  to  elect  the  directors 

and  control  the  corporation,  IV,  g  4447. 
bill  in  equity  by  one  shareholder  to  control  the  vote  of  another,  IV,  g  4449. 
enjoining  the  illegal  voting  of  shares,  IV,  g  4522. 

enjoining  one  corporation  from  voting  shares  held  in  another,  IV,  g  4623. 
election  to  office  of  director,  when  determined  in  proceeding  for  iuiunctioa. 

rV,  g  4525.  r  "6  J  ", 

election  to  the  office  of  president,  IV,  J  461 1 . 
when  court  of  equity  may  order  election  of  directors  of  insolvent  coTDora- 

tion,  V,  g  6706.  "^ 

,         receiver  cannot  control  corporate  elections,  V,  |  7008, 

not  necesaary  to  aver  election  of  officer  in  action  against  corporation  on 

contract  made  by  him,  VI,  f  7620. 
''•^sIbb'^*''^'  """y  elect  directora  when  in  voluntary  liquidation,  Vn, 
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'   J  the  idecUon  of  director,  VU,  »  S450,  846e. 

'  D  elect  directora  or  triuteM,  when  a  ground  of  diMoluUoB,  V, 

holding  over  until  eucceesors  elected,  V,  {  SB56. 
old  directors  continue  directors  de  facto,  V,  {  8656, 
when  election  will  not  prevent  a  dissolution,  V,  S  6657. 

doea  not  prevent  that  de  facto  dissolution  which  lets  In  the  rights  of 
creditors,  V,  $  6657. 
IneapaciCj'  of  a  corporation  to  elect  new  officers  fumishaB  a  test  lor  it* 

dissolution,  V,  g  6578. 
disaolution  of  corporation  for  failing  to  elect  ofBoers,  V,  t  6639. 
ELECTRIC  WIRES. 

coDstitutionalitv  of  statutes  compelling  electric  wires  to  be  put  under 
ground.  IV,  }}  5402,  5499. 
ELEEMOSYNAKY  AND  CIVIL, 

one  of  the  divisions  of  corporations,  I,  %  22. 

distinction  between  eleeinoBynary  and  civil  corporations  with  respect  to 
the  visitorial  power.  VII,  (f  8147. 
ELEEMOSYNARY  CORPORATIONS, 

statutes  pennitting  formation  of,  I,  S  1T6. 

trustees  are  the  body  which  is  incorporated,  and  hence  the  corporation, 
III,  I  3968. 
doctrine  that  directors  are  mandataries  in  law.  III,  j  3069. 
charters  of,  protected  as  contracts  under  the  constitution  of  the  Utait«d 

SUtes.  IV,  H  5384-5386. 
power  to  borrow  ascribed  to,  IV,  \  56B8. 
the  titles  of  eleemosynary  corporations  were  not  affected  by  the  American 

revolution,  V,  j  6813. 
taxation  in  support  of  private  educational  institutions  unconstitutional, 
VII,  9  8304. 
ELEVATED  RAILROADS, 

statutes  authorizing  incorporation  of,  I,  J  187. 
ELEVATORS, 

cannot  be  built  upon  railway  lands  without  paying  compensation,  IV, 
I  6622. 
ELIGIBILITY, 

to  the  office  of  director,  1,  E|  7B0,  1260,  1261 ;  III,  J  3867. 

taking  shares  ta  qualify  as  a  director,  I,  |S   1260,  I26I. 

infant,  married  woman,  etc.,  may  be  a  director,  III,  }  3867. 

alien  may  be.  III,  g  3857. 

non-resident  may  be,  in  absence  of  statute.  IIT.  g  3857. 

qualifications  prescribed  by  bylaws.  III,  %  3867. 

when  need  not  be  a  stockholder,  III,  j  385S. 

statutes  and  by-laws  requiring  such  a  qualification.  III,  |  3869, 
whether  must  be  a  roistered  stockholder.  Ill,  j  3860. 
to  corporate  office  neccRsary,  still  such  de  facia.  III,  §  3896. 

as  in  case  of  director  who  has  ceased  to  be  a  stockholder.  III,  S  3896. 
EMBEZZLEMENT, 

a  ground  of  amotion  oPcorporate  oHieer,  I,  %  808. 

directors,   receiving   deposits   when   bank   insolvent,   guilty   of   statutory 

embezzlement.  III,  |  4300. 
dvil  liability  of  teller  for  embezilement  by  other  officers.  IV.  J  4842. 
statutes  making  cmbeiilement  and  conversion  of  corporate  funds  larcenv 
rv.  I  4989.  ■" 

statutes  defining  such  ofTenses  as  embe7.z1enieiit.  IV.  %  5000. 
statuten  making  such  offenses  misdemeanors,  IV,  i  5001. 
statutes  declaring  such  offenses  felonies,  but  not  merging  civil  remedies, 
TV,  I  5002. 
sufficiency  of  indictments  under  such  statutes,  IV,  {  5003. 
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statutes;  questions  in  the  interpretation  of  sueh  stAtates,  IV,  {  6004. 
by  a  banking  corporation  aa  a  ground  of  forfeiting  its  charter,  V,  S  661S. 
diaHolution  of  banking  corporation  for  embeEEtiug  deposit  of  the  United 

States,  V,  g  6635. 
corporation  cannot  bj  abandoning  its  franchises  defeat  the  rights  of  it» 
creditors,  V,  g  8732. 
EMINENT  DOMAIN, 

the  delegated  potcer  of  eminent  domain,  IV,  g|  65S7-662S. 

state  does  not  part  with  the  right  of  eminent  domain  without  express 

words  in  the  grant,  IV.  t  55S8. 
this  power  may  be  conferred  upon  prirate  corporations  chartered  to  pro- 
mote public  objecU,  IV,  i  5589. 
constitutione.!  limitations  upon  the  exercise  of  this  power,  IV,  |  6690. 
when  the  u»e  must  be  a  public  use,  IV,  |  6600. 
just  compensation  must  be  paid,  IV,  J  S590. 

whether  the  use  is  a  public  use  is  a  judicial  question,  IV,  |  6501. 
necessity  or  expediency  of  taking,  a  question  for  the  legislature,  IV, 

i  5592. 

theories  as  to  what  are  public  uses,  IV,  g  6603. 

must  relate  to  public  benefit,  public  utility  or  public  advantage,  IV, 

i  S603. 
whether  public  convenience  sufficient,  IV,  g  6593. 
public  paries,  public  navigations,  public  hotels,  etc.,  IV,  g   5593. 
use  may  be  a  public  use  though  local  in  its  extent,  IV,  i  5504. 
confined  to  a  particular  town,  school  district,  etc.,  IV,  |  5504. 
what  uses  are  public  uses,  IV,  gS  6506-5614. 

public  highways,  IV,  g  5695, 

although  for  pleasure  travel,  IV,  g  6506. 

plankroads,  (gravel  roads,  public  bridges,  etc,  IV,  g  6605. 

private  roads,  IV,  g  5599. 

''ways  of  necessity,"  IV,  g   5596. 

public  parks,  IV,  g  5597. 

public  buildings,  IV.  g  5598. 

public  cemeteries,  IV,  £  6509. 

public  railways,  IV,  g  6G00. 

what  included  under  this  designation,  IV,  g  6600. 
depots,  storehouspH,  workshops,  paintshops.  etc.,  IV,  g  SODO. 
what  not  included,  car  manufactories,  dwet ling-houses,  pri- 
vate railways,  IV,  g  6600. 

public  canals,  IV,  g  5601. 

works  for  the  improvement  of  public  navigation,  IV,  {  6802. 

sluices  for  the  passage-way  of  flsh,  IV,  g  6603. 

public  Uooms,  IV,  g  5004. 

public  landinifs,  IV.  g  5605. 

public  telegraphs  and  telephones!,  IV,  g  5006. 

public  grist  mills,  propelled  by  water,  IV,  g  6607. 

development  of  mines,  iV,  g  6608. 

Iron  works,  IV,  g  6609. 

water  works  for  cities,  IV,  g  5B10. 

works  and  servitudes  for  the  drainage  of  lands,  IV,  |  6611 

drains  tnd  sewers  in  cities,  IV,  {  5612. 

pipe  lines  for  conveyance  of  oil,  gas.  etc.,  IV,  g  5613, 

works  for  the  pecuniary  profit  of  the  state  itself.  IV,  g  6614. 
power  extends  to  the  condemnation   of  the  property  and  franchises  of 
other  corporations,  TV.  g  5615. 
extends  to  the  condemnation  of  exclusive  privilecres.  IV.  g  561 B 
extendi  to  the  condemnation  of  the  properly  of  corporations,  IV, 
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power  extendB  to  the  condemnation  of  efwements  granted  to  corporations, 

strict  constriction  of  granta  under  which  this  power  claimed,  IV, 
when  coiTwration  can  condemn  franchieea  and  property  of  another 
for  the  eamfl  purpoM,  IV,  i  5620. 
right  of  condemnation  subject  to  condition  of  rendering  juat  compensa- 

eice^ion  in  the  eiiBC  of  ineviUble  necesBity,  IV,  !  6821. 

under  the  manim  «oI«*  popuU  auprema  lex,  IV,  S  5BZi. 

property  of   a  corporation   cannot  be   taken   without   compenaation, 
IV,  I  5622. 
police  power  does  not  extend  so  far,  IV,  i  5622.  _,  v.  j 

power  of  legialature  over  mode  of  asBesBing  damages  where  right  ol 
repeal  baa  been  rcBerved,  IV,  i  5823. 

condemnation  bj  UniWd  States  of  tranchiBea  granted  by  the  aUtM, 
IV,  i  5624.  ,  ,.         , 

under  the  power  to  regulate  interstate  commerce,  condemnation  oi 
works  of  navigation  companies,  IV,  i  5624. 
rulcB  of  damage  where  land  ia  condemned  for  public  u«e,  IV,  1  5625. 

compensation  lor  property  actually  taken,  IV,  S  5625. 

compensation  for  damage  to  the  residue,  IV,  i  5625. 

how  far  diminish  the  value  of  entire  tract,  IV,  i  5825. 

eompenaatioa  for  injury  to  other  lands  adjoining,  IV,  i  5626. 

compensation  includes  all  future  damages,  IV,  }  6625. 

damage  to  home  orplace  of  business,  IV,  S  5625. 

to  growing  crops,  TV,  i  5625. 

to  land  for  farming  purposes,  IV,  j  6625. 

condemnation   of    reasonable   value   in   consequence   of   dirt,   ashes, 
smoke,  cinders,  IV,  j  5626. 

frightening  animals  while  pasturing,  IV,  (  6625, 

remote,  speculative  or  imaginary  damages  not  awarded,  IV,  £  6626. 

setting  olT  benefits  against  damages,  IV,  S  6626. 
title  acquired  by  condemnation  under  right  of  eminent  domain,  whether 
fee  or  easement,  IV,  |  6027. 

untenable  doctrine  that  railway  company  may  acquire  perpetual  ease- 
ment in  city  street,  IV,  {  5828. 
oihar  questions  relating  to  the  exeroite  of  the  right  of  eminent  domain: 

iiroof  of  corporate  existence  in  actions  to  condemn  land,  I,  |  611. 
^slature  cannot  bargain  away  right  of,  I,  5  651. 
Siwer  of  Congress  to  confer  right  of,  within  the  limits  of  a  state,  I,  i  672. 
vidende   derived   from   payment  of  damages   on   condemned   land   of  a 
corporation  —  right  to,  as  between  life  tenant  and  remainderman,  11, 
I  2221. 
taxing  dividends   arising  from  condemnation  of  corporate  property,  U, 

i  2S9S. 

circumstances  under  which  landowner  estopped  from  having  an  injunc- 
tion against  the  taking  of  bis  land  for  coriKirate  uses,  IV,  {  S279. 
trtiat  deemed   a   "  taking "   of   a  franchise  giving   a   right   to   damages, 
IV,  {  5405. 
application  of  doctrine  to  ferries,  IV,  {  6406. 
to  horse  railroads,  IV,  (  5405. 

to  statutory  regulation  of  right  of  tolls,  IV,  i  5405. 
possession  enjoined  until  compensation  paid,  IV,  |  5406. 
right  to  condemn  property  for  public  use  protected  as  a  franchise, 
IV,  i  6407. 
compelling  railway  companies  to  maintain  stations,  not  a  "taking"  of 
private  property  for  public  use  without  just  compensation,  IV,  i  6601. 
ri^t  of,  does  not  pass  in  a  railway  leaee,  V,  i  689S. 
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franchiM  of  taking  tolla  111&7  ba  condenined,  V,  |  6919. 

proceedingH  to  vacate  toll-roiids  and  open  them  aa  pubLic  highwaTi,  T, 

S  6B40. 
mining  corporationa  cannot  condemn  private  property  for  their  uaea,  V, 

I  5955. 
dftiuagea  for  taking  private  property  for  public  use  do  not  satisfy  sub- 
sequent negligent  injuries,  V,  fS  a343,  6344,  6346. 
illustrations  furnii-hed  by  cases  where  damages  were  awarded  for  aub- 

Bequent  negligence,  V,  j  6345. 
oUier  illustrations,  damages  denied,  V,  |  6346. 
power  to  condemn  land  expires  with  expiration  of  charter,  V,  }  6742. 
proceedings  to  condemn  land  in  the  hands  of  receiver,  V,  fS  T143,  7144. 

jjroc^ding  should  be  by  intervening  petition,  V,  H  7143,  7144. 
enjoining  the  unlawful  appropriation  of  private  property  for  public  pur- 
poses, VI,  t  7TT2. 
whether  such  an  injunction  ought  to  be  denied  on  the  ground  of  an 
adequate  remedy  at  law,  VI,  i  7773. 
statute  restrictions  upon  the  exercise  of  the  right  of  eminent  domain  i»j  a 
foreign  corporation,  VT,  1  7932. 
EMPLOYES, 

power  of  amotion  in  respect  of  officers  who  hold  at  will,  I,  H  804,  SOS,  820. 
the  fact  that  charges  are  preferred  by,  does  not  invalidate  an  otherwise 

lawful  suspension  of  a  member  of  a  corporation,  IV,  t  4400. 
secretary  is  an  officer  and  not  a  servant  or  employe,  IV,  t  46S2. 
power  of  employe  to  accept  assignment  of  wages  of  other  onployes,  ITi 

i  4997. 
statute  authorizing  service  of  process  on  employes  of  corporations,  VI, 

i  7516. 
garnishment  of  wages  due  by  foreign   corporations   of  non-resident  em- 
ployes, exempt  in  state  of  residence,  VI,  !  8075. 
power  of  corporations  to  incur  expense  on  account  of  their  injured  em- 


Sloye,  considered  at  length,  1 
Ting  with  the  freedom  of  contract,  IV,  i  5401. 
how  as  to  usury  laws,  IV,  i  B4B1. 
bow  as  to  laws  interfering  with  the  business  of  insurance.  IV, 

i  5491. 
unconstitutionality  of  "  truck  atorH  "  laws,  TV,  j  5491. 
dedsion  overthrowing  statutes  regulating  contracts  of  employment, 
TV.  i  6492. 
on  the  footing  of  dasn  legislation,  IV,  S  S492. 
on  the  footing  of  the  conceit  of  the  judge,  IV,  g  6492. 
further  of  these  decisions,  IV,  8  5493. 
overthrowing  a  statute  prescribing  a  standard  scale  for  weighing 

coal  at  mines,  IV,  }  54B3. 
effect  of  legislative  power  to  amend  or  repeal  charters.  IV,  S  6493. 
further  of  the  constitutionality  of  these  Btatutes,  IV,  fi  6494. 
decisions  affirming  the  validity  of  such  statutes,  IV,  (  5493. 

whether   the  legislature  can  exercise  power   to  interfere  with   such 
contracts    under    the   reserved   power   of   altering    and   amending 
charters.  IV.  i  5496. 
EMPLOYMENTS, 

names    of    corporations   descriptive   of   places    or   employments    not   en- 
joined. VII,  I  8202. 
EMPLOYMENT  OF  COLTTSEL,  ,   ^       _^.^ 

what  officers  of  corporations  have  power  to  employ  counsel,  IV,  f  4866. 
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ENABLING  ACTS, 

validity  of  atatutts  amending  corporate  charters  bj  enlarging  tbe  poweia 
of  the  corporation,  IV,  (  53W. 
right  of  Kiitgle  stcckholder  to  dissent,  IV,  f  5399. 

enabling  acts  which  interfere  with  vested  right*  rwt  Talid,  IV,  (  6396. 
construction  of  enabling  statutes  with  reference  to  the  power  of  corpora- 
tions to  take  and  hold  land  for  various  purposes,  V,  i  S821. 
conditions  precedent  to  corporate  existence  where  corporations  are  created 
under  general  enabling  statutes,  VII,  {  8£10. 
ENACTMENT, 

of  by-laws,  manner  of,  1,  %  975. 
ENGINEERS, 

whether  protected  by  statutes  making  stockholders  liable  for   "  labor 

debU,"  etc.,  Ill,  3  3146. 
when  notice  to  engineer  of  bridge  company  is  notice  to  the  oompaoy,  IV, 
I  6232. 
ENGLISH  JOINT-STOCK  COMPANIES, 

departure  from  formalities  requireo  by  deed  of  settlement  of  English  joint- 
stock  company,  IV,  j  5026. 
such  companies  deemed  corporations  in  America  for  purposes  of  taxation, 

I,  Ij  4,  5,  6. 
DO  implied  power  in  such  companies  to  issue  n^otiable  paper,  IV,  f  6735. 
ENGUSH  LANGirAGE, 

incorporation  refused  where  use  of  English  language  is  prohitiited,  Vil, 

S  B155. 
charter  prohibiting  the  use  of  tbe  English  language  refused,  VII,  f  8167. 
ENLISTING. 

in  volunteer  army  in  time  of  war  on  a  ground  of  expulsion  from  a  society, 
I,  f  875. 
EQUAL  PROTECTION  OF  THE  LAWS, 
prohibit!  '      ...  -  ^ i    ._._ 

5454. 

whether  foreign  corporations  are  entitled  to  the  "  equal  protection  of  tbe 

laws  "  of  the  state  within  which  they  are  permitted  to  do  buaiueeB,  VI, 

I  7877. 

EQUALITY, 

W-laws  n 

[UALITY  C 

what  constitutional  prohibition  not  applicable  to  the  taxation  ol  fran- 
chises. IV,  i  5567. 
EQUITABLE  ASSETS, 

of  corporation,  whether  creditor  must  eihauit  before  proceeding  against 

stockholders,  III,  f  3377. 
whether  distriouted  ratably  in  ease  of  insolvent  corporation.  III,  {  3S34. 
when  receiver  appointed  to  sequester  earnings  of  corporations  having  pub- 
lic duties  to  perform,  V,  i  6837. 
EQUITABLE  ATTACHMENT, 

appointment  of  receivers  over  assets  of  foreign  corporations,  T,  gf  6SGCI- 

6862. 
appointment  of  receiver  of  foreign  corporations  is  an  equitable  attach- 
ment. V,  t  6681. 
EQUITABLE  CONVERSION, 

doctrine   of   C4]uitable   conversion   where   corporation   is   not   capable   of 
Uking  land.  V.  |  G700. 
BQDITABLE  DEMAND, 

running  of  New  York  statute  of  limitations  in  favor  ol  shareholders  in 
respect  of,  II,  i  2033. 
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EQUITABLE  INTERESTS, 

when  subject  to  attachment,  VI,  i  7797. 

whether  equitable  title  of  unregiatered  transferee  eubieet  to  att&ch' 
ment,  II,  {  2771. 
EQUITABLE  LIENS, 

equitable  liens  and  mortgages  of  corporate  property,  V,  i  6202. 

exist  in  ease  of  defective  execution  which  equity  will  aid,  V,  1  6202. 
equity  will  give  effect  to  an  informal  mortgage  as  against  subsequent 
inciunbrflneerB  with  notice,  V,  t  6203, 
whether  creditors  have  equitable  lien  upon  aaseta  of  insolvent  corporation 

under  truBt  fund  doctrine,  V,  j  Q635. 
of  creditors  of  old  corporation  on  assets  transferred  to  new  corporation, 

V,  i  6647. 
creditors  of  old  corfioration  have  an  equitable  lien  on  assets  transferred 

to  a  new  corporation,  V,  ;  Q547. 
none,  on  money  obtained  by  fraud,  merely,  V,  t  7090. 
EQUITABLE  MORTGAGES, 

•quitable  liens  ar.d  mortgages  of  corporate  property,  V,  i  6202. 

exist  in  case  of  defective  execution  which  equity  will  aid,  V,  i  8202. 
equity  will  give  effect  to  an  informal  mortgage  as  against  subsequent 
incumbrancers  with  notice,  V,  I  6203. 
priorities  of,  as  against  creditors  or  subsequent  incumbrancers  with  notice, 
V,  E  6250. 
BQUITABLE  OWNERS, 

of  corporate  property,  franchises,  etc.,  stockholders  are,  V,  i  6655. 
EQUITABLE  SALVAGE, 

no  allowance  made  to  director,  on  principle  of,  when,  III,  f  408S. 
EQUITABLE  TITLE, 

does  not  enable  one  to  vote  as  a  Bhareholder.  I,  i  730. 
whether  lien  of  corporation  extends  to  the  equitable  title  to  the  shares,  IT, 
i  2328. 
whether  to  the  rights  of  the  cestui  que  trust  where  shares  are  held  in 
trust.  II.  j  2329. 
passes  by  an  unregistered  transfer  of  shares,   II,   j   2391 ;   compare,  II, 
IS  2412,  2768. 
theory  that  only  an  equitable  title  passes.  II,  J  2392. 
meaning  of  this  expression,  IT,  J  2393. 

that   trnnafer  good   against  everyone  save   the   corporation,   II, 
S  2393,  note  2. 
•quEtahle  title  of  unregistered  transferee  whether  subject  to  attadmient, 

II.  «  2771. 
to  shares,  where  they  have  been  pledged,  I,  i  733;  II,  it  2463,  2619,  2620, 
2917;  HI,  (13213,3233. 
EQUITY, 

when  relieve  creditor  withont  judgment  at  law  in  case  of  consolidation,  I, 

I  332,  note  3;  and  see  Tbttst  Foud  DoCTRmB. 
grounds  of  recovery  in,   where  subscribers   sue  promoters   for  their  de- 
posits, I,  S  443. 
remedy  lost  by  laches,  I,  i  444. 

denied  when  action  brought  for  barratrous  purposes,  I,  {  445. 
remedy  in  equity  of  sharetaker  against  promoters  for  fraud.  I,  j  462. 
no  remedy  in,  to  contest  corporate  elections,  1.  {  764 ;  III,  i  3S77. 
but  equity  possesses  an  imperfect  jurisdiction.  III,  i  3878. 

generally   exercised   where   the   question   arises   incidentally   or 
collaterally,  I,  E  764. 
ext«nt  of  relief  in,  in  case  of  removal  of  corporate  officers,  I.  i%  826,  827, 

828;  compare.  I,  i  784;  III,  »  3877,  3878.  3897;  IV,  f  4SM. 
proceedings  in,  to  reinstate  members  unlawfully  expelled,  I.  ii  909,  910, 
•      911,  912,  913,  914,  916,  917,  918,  919,  920,  921;  IV,  (|  4401,  4402;  and 
see  I,  S  764;  III,  H  3877,  3878,  3897. 
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•eope  of  remedy  in  behalf  of  defrauded  Bubscriber  to  shares,  II,  U  1425, 
1483-1486. 
pleadings  in  equitable  actions  by  hucIi  Hubscribers,  II,  ||  1426,  1428 
1430,  1431,  U32;  III,  «  4341.  .      .  »»  .    •"", 

Jurisdiction  of  law  and  equity  concurrent  in  matters  of  fraud,  II,  g  1483. 
Tlew  that  the  grounds  of  relief  are  the  same  at  law  and  in  equity,  II. 
I  1486.  ^     "      ' 

American  opinion  on  thii  subject,  II,  g  1486. 
advantage  of  resorting  to  equity,  11,  i   1484. 
ranedy  in,  to  compel  dividends  to  preferred  Bhareholders,  II,  |  2291,  ef 
aeq.;  and  see  Psefebbed  Sbarbs. 
scope  of  the  remedy,  11,  |  2292. 

action  in  behalf  of  all  other  preferred  shareholders,  II,  |  2293. 
equity  will  not  specifleally  perform  contracts  for  issuing  shares  at  lest 
thwi  face  value,  II.  |  1666;  and  see  Specific  Performanck. 
.irlll  not  compel  directors  to  declare  and  pay  dividends,  II,  £  2128. 

except  in  cases  of  fraud,  caprice  or  abuse,  II,  i  2129. 
remedy  in,  to  compel  payment  of  dividends,  11,  i  2230;  IV,   g  4465;  com- 
pare. TV,  I  4667. 
proceeding  in,  to  compel  corporations  to  make  transfers  of  shares,  II, 

If  242(^2441 ;  and  see  Transfesb  or  Srabbfi. 
remedy  of  shareholder  in,  whose  shares  have  been  transferred  by  forged 

power  of  attorney,  IT,  *  2B61 !  and  see.  IT.  I  2230. 
specific  performance  of  contract  to  sell  shares,  II,  H  2T28-2T30. 
whether  equitv  will  aid  purchaser  of  corporate  shares  in  acquiring  posses- 
sion, li,  f  2775. 
remedy  in,  where  stockholders  have  not  paid  for  their  shares.  Ill,  i  2956. 

grounds  on  ivhich  courts  of  eouitv  yirncecd,  III,  i  2957. 
«a8««  in  which  relipf  is  invoked.  Id.  t  2958. 

grounds  of  equitable  relief  where  slock  ("  not  paid  up,  III,  i  2958.- 
wlll  compel  directors  to  make  assessments.  III.  i  2950. 

or  make  assessments  by  its  own  methods.  ITT.  «  29f)l. 
grounds  of  eouitable  relief  where  stock  is  improperly  divided,  111,  If  2963. 
«Me«ament  of  shareholders  in  equity  for  benefit  of  creditors.  III,  S|  295S, 

2960.  8961. 
remedy  In,  to  secure  contribution.  III.  t  3816. 

hut  only  after  exhaQstinK  remedy  ajninst  corporation.  III.  I  3817. 
when  costs  allowed  afrainsl  stockholders  in  proceedings  in.  Til,  i  3138. 
■when  judgment  at  law  aeainst  corporntion  necessary  to  let  In  equitable 

Twiief  against  stockholders.  III.  {   3354. 
bill  In  equity  by  receiver  of  a  corporation  against  its  shareholders,  TIT, 

I  3421. 
-ereditora'  bHIs  against  stoi-kholders,  TIT,  H  3421-3424. 
mlee  in  particular  American  jurisdictions  with  reference  to  the  question 
whether  the  remedy  against  stockbolders  is  at  law  or  in  equity,  TIT, 
SI  3453-3463. 
p^es  in  creditors'  bill  against  stoekholdn^.  III.  H  3481-3489. 
code*  of  procedure  embody  equity  rule  that  one  or  more  creditors  may 

sae  for  all.  III,  |  3487. 
relief  in,  against  invalid  forfeiture  of  shares,  11,  S|  1806-1810;  and  see, 

IV,  II  4401,  4624. 
remedy  in.  by  corporation  or  its  representative  against  unfaithful  direct- 
ors, III,  I  4120. 
remedy  in  equity  against  directors  for  frauds  injuring  third  persons.  III, 

I  4149. 
ranedy  in,  against  directors  tor  declaring  and  paying  unlairtul  dividends, 

III,  It  4286-4293. 
■will  not  superintend  corporate  electirau,  HI,  |  3877. 

but  poBsesBes  an  imperfect  jurisdiction  in  this  respect.  III,  S  3878; 
compare,  I,  |  764;  IV,  {  46S4. 
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aujt  in,  to  compel  recMmition  of  plaintiff's  riKhU  as  4  Bharehoider,  IV, 

i  4402.  i~     "~s 

irhether   a   remedj   in,   by   shareholder   denied   inspection   of   books   and 

rpers,  IV,  i  4432. 
compel  directors  of  dianolved  corporation  to  wind  it  up,  IV,  f  4443. 
bill  In,  by  one  holding  stock  as  a  truatee  to  obtain  the  direction  of  the 

court,  IV,  I  4444. 
bill  in,  by  one  shareholder  to  control  the  vote  of  another,  IV,  f  444S. 
when  shareholder  ma)'  sue  to  redress  injuries  done  to  the  corporation;  and 
herein  of  the  necessity  of  first  requesting  the  corporation  or  the  direct- 
ors to  bring  suit.  IV,  H  4471-4611. 
geoeral  rule  tnat  shareholders  have  no  remedy  in  behalf  of  the  corporation 


IV,  f  4478. 
corporation  would  not  be  bound  by  admissions  in  their  answer,  IV, 

I  4478. 
when  corporators  may  come  in  and  defend  both  in  law  and  in  equity, 

rv,  I  4478. 
mar  sue  where  the  corporation  will  not,  IV.  |  4479. 
and  where  the  injury  is  to  all  the  shareholders,  IV,  (  4479. 
and  they  are  the  real  parties  in  inUrest.  IV.  |  4470. 
decree  in  euch  actions  binding  on  the  corporation,  IV,  |  4470. 
when  this  right  of  action  arises,  IV,  j  4480. 
oases  to  which   the  jurisdiction  extends.  IV,   {   4481. 

majority  diverting  funds  or  subverting  rights  of  minority,  IV, 

I  4481. 

not  necessary  that  the  wrong  should  require  a  wi-dine  up,  IV,  |  4482. 

what  circumstances  of  fraud,  oppression,  want  of  power,  etc.,  neoessary  to 

invoke  the  Jurisdiction.  IV,  |  4483. 

must  be  something  illegal,  oppressive,  fraudulent  or  ultra  viret,  IV, 

I  4483. 
mere  irr^^ilarity  not  snfBcient,  IV,  i  4483. 
Jurisdiction  extends  to  the  case  of  one  corporation  ovmlng  and  wrecking 

another,  TV,  |  44S4. 
Instances  where  relief  refused  on  the  pleading  and  evidence.  IV.  |  448-'). 
distinction  In  the  exercise  of  this  juri«di^tion  between  redreaeing  breaches 

of  trust  and  Influencing  corporate  action.  IV,  i  4486. 
aquity  will  not  interfere  on  auestions  of  corporate  management  or  policy, 
IV,  (  4487. 
but  interferes  only  in  case  of  willful  abuse  by  corporate  offlcera  of 
their  discretion,  bad  faith,  f^eeming  neglect  or  breach  of  known  duty, 
IV,  i  4487. 
compelling  the  directors  to  account  in  equity,  IV,  i  46ST. 
will  aid  the  defective  execution  of  corporate  contracts,  IV,  (  6017. 
unsealed  bonds,  deeds,  etc.,  of  corporations  validated  in  equity,  IV,  %  S9S2. 
aquity  will  reform  a  corporate  deed  informally  signed,  IV,  i  5000. 
doctrine  that  equity  will  not  forfeit  franchises,  IV,  i  6S39. 

but  win  adjudge  a  surrender  on  proper  evidence,  IV,  i  S330. 
settling  oonflicting  equities  in  mortgage  foreclosure  suits,  V,  |  0218. 
doubtful   equity  of  stockholders  who   purchase  pending  forectoewe  pro- 
ceedings, V,  i  S2S0. 
ronedies   In   equity  against  assignees   for   creditors   of   corporations,  V, 
i  6620.  „ 

Juriadiction  of  equity  to  dlitribnto  the  aaaaU  of  insolvent  corporanons,  V, 
M  eOSG,  0666. 
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HJUITT —(Continued) . 

courts  of  chancery  have  no  power  to  dissolve  corpoTations  unleBS  con- 
ferred by  statute,  V,  |  6598. 
when  decree  a  dissolutiou  where  the  company  has  collapsed.  V,  !  66QT. 
powers  of  courts  of  equity  ia  diseolving  and  winding  up  corporatioos,  V, 
f  6703. 
no  jurisdiction  to  decree  a  dissolution  unless  conferred  by  statute,  V, 

i  6703. 
haa  jurisdiction  to  wind  up  and  distribute  assets  after  dissolution  in 
fact  or  in  law,  V,  i  6703. 
courts  of  equity  have  no  jurisdiction  to  forfeit  franchises  or  dissolve  cor- 
porations. V,  S  6864. 
to  whom  distribute  assets  after  dissolution,  V,  |  6854. 
relief  in  equity  of  corporation  against  which  judgment  has  been  rendered 

as  garnishee,  VI,  |  7819. 
corporation  protected  in  equity  in  the  use  of  its  corporate  name,  VII, 

E   8192. 
theories  under  which  remedies  of  creditors  against  shareholders  ar«  in 

equity,  111,  U  342S-3442. 
where   the  creditor  proceeding  against  stockholders   is   himself  a  stock- 
holder, HI,  a    3448-3450. 
when  the  remedy  is  in  equity,  III.  S  3446. 

where  creditor-stockholder  has  satisfied  his  own  liability.  III,  |  3447. 
whether  assignee  of  stocltholder  may  sue  at  law,  III,  <t  3448. 
conSicting  decisions  as  to  whether  the  remedy  is  at  law  or  in  equity, 

III,  i  3449. 
circumstances  under  which   the  creditor- stockholder  has  no   remedy, 
III,  i  3460. 
proceedings  in  equity  by  ereditora  againH  stockholdert,  HI,  H  3S18-354S. 
nature  and  incidents  of  creditors'  iiilU  in  tuch  cases.  III,  H  3518-3523; 

and  see  Crgdiioks'  Bills. 
guesliona  of  pleading  and  procedure  in  such  cases,  III,  H  3520-3533. 
the  relief  granted  in  such  coMS,  III,  H  353S-3545 ;  and  see  Relief. 
protection  of  corporations  in  the  exclutive  vse  of  their  name  in  eqaitj/, 
VII,  I  8192,  et  aeq.;  and  see  Imjdhctiobs. 

See  also  Law  and  Gquitt. 
EQUITY  OF  REDEMPTION, 

in  shares  subject  to  attachment  and  execution,  when,  II,  fS  2771,  2777. 
attaching  creditors  acquire,  V,  S  6200. 

practice  of  barring  or  foreclosing  equity  of  rodemption  in  judicial  sale,  T, 
»  6243. 
absolutely  necessary  that  mor(f;agor  should  be  allowed  a  short  period 

in  which  to  redeem.  V,  i  8243. 
course  of  procedure  permitting  redemption,  V,  SI  8244,  6245. 
EQUITIES, 

receiver  takes  premium  notes  subject  to  equities,  VI,  1%  7249,  7250. 
receiver  of  national  banks  authorized  to  purchase  property  in  which  bank 
has  equities,  VI,  I  7306. 
ERASURES, 

1  subscription  papers,  effect  of,  I,  J  1154. 
-JR. 
right  of  shareholder  to  prosecute  error  from  judgment  against  corporation, 

III,  f  3406. 
in  judgment  against  corporation  not  available  to  stockholder.  III,  f  3729. 
judgment   rendered   against   corporation   after   dissolution   reversible   on 
error,  V,  {  6726. 
doctrine  that  such  a  judgment  is  void,  V,  %  6726, 
in  appointing  receiver,  will  not  prevent  court  from  protecting  his  posses- 
sion. V,  jl  6029. 
Judgment  against  dissolved  corporation  reversible  on  error,  VI,  i  7720. 

7593 


DiB.1izedOyGoO<^lc 


Error  of  Judgment— Xatoppel      INDEX. 

ERROR  OF  JUDGMENT. 

contracts  of   directors  not  voidable   because  of  error   of   judgment,   III. 

i  4003. 
cashier  not  liable  io  bank  for  mere  errors  of  judgment,  IV,  S  4828. 
directora  not  liable  for,  III,  3  4109. 
ESCAPE, 

negligence  in  allowing  escape  of  forger,  effect  of,  on  rights  of  shareholder 
...I —   .1 1 , J r ,1   -^  forged   power  of  attorney,  II, 


to  the  etat«,  of  dividends,  validi^  of,  11,  i  2139. 

no  right  of,  b^  one  shareholder  (or  recoupment  against  others,  in  case  of 

discrimination  in  paying  dividends,  II,  J  2141. 
to  the  Btate  of  land  devised  or  conveyed  to  a  corporation  in  excess  of 
this  power  to  take,  V,  i  6821;  and  see  Dbvisb;  Ofhcb  Found. 
ESCROW. 

validity  of  subscription  paper  delivered  as  an,  II,  i   1253. 

doctrine  of  the  delivery  of  a  deed  or  other  writing  in  escrow,  II,  (  1263, 

effect  of  delivering  sealed  instruments  in  escrow,  wbec  signed  by  some 
of  the  offlc-ers  only.  IV.  }  5004. 
does  not  take  effect  until  signed  by  the  others,  IV,  |  BO04. 
delivery  of  deed  in  escrow  to  third  party  before  corporation  organiied, 
when  becomes  operative,  IV,  g  6IIB. 
takes  effect  from  second  delivery,  IV,  i  S115. 
ESTATE, 

what  estate  in  lands  a  corporation  may  talce  —  fee-simple  or  determinable 
fee.  V.  i  5701;  and  see  Land. 
ESTATES  OP  DECEASED  PERSONS.    See  Ekkcotors  and  Administratobs. 
ESTOPPEL, 

estoppel  to  deny  corporate  existence: 

to  dispute  the  validity  of  corporate  organization,  I,  jt  218. 
to  deuy  corporate  existence,  how  created,  I,  i  495;  VII.  i  8213. 
against  denying  the  validity   of  a  corporation,  VII,  (  8253. 
party  claiming  under  a  second  mortgage,  estopped  to  deny  corporate  exist- 
ence in  foreclosure  of  flrst  mortgage,  T,  {  527. 
as  to  corporations  by  estoppel  —  doctrine  that  parties  may  be  estopped 
to  deny  the  existence  of  a  corporation,  I,  ||  618-528;  and  see  Db 
Facto  Corporations. 
no  such  estoppel  ■where  there  is  no  law  authorising  the  corporation, 
I.  §  523. 
creditors  estopped  to  set  up  fraudulent  organization,  I,  g  S29. 
to  raise  question  of  constitutionality  of  act  creating  a  corporation,   I, 

I  064. 
against  stockholder  to  deny  validity  of  corporate  organization  nhen  sued 

for  assessments,  II,  g£  1853,  1SU2;  compare,  I,  g  1242. 
person  contracting  witjt  a  corporation  estopped  to  deny  its  existence,  II, 
S  1S53. 
provided  the  corporation  might  lawfully  exist,  II,  §  1854. 

how,  as  to  corporations  organized  under  unconstitutional  charter 
or  statutes,  II,  S  1855. 
taking  part  in  organization,  attending  meetings,  etc.,  estops  shareholder 
from  denying  corporate  existence,  II,   g   1866. 
especially  where  the  rights  of  creditors  are  concerned,  II,  {   1667. 
-  estops  him  from  disputing  validity  of  consolidation,  II,  g  1867. 
corporation  and  stockholders  estopped  to  set  up  irregularity  of  corporate 

orjganization.  III,  g  29S0, 
certificate  of  incorporation  and  guoft-adjudiaition  conclusive  on  stock- 
holder, III,  I  2981. 
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ESTOPPEL— (Continued). 

creditor  contrActing  with  corporation  estopped  to  dmj  corporate  esiat- 

ence,  &nd  cb»rge  stockholderE  as  partners,  III,  t  2992. 
stockholder    eatopped   from   questioning   corporate   existence   when    pro- 
ceeded against  by  creditor,  III,  i  3683. 
one  who  contracts  with  a  corporation  becomes  thereby  estopped  to  deny 

its  corporate  existence,  IV,  |  6276. 
sufficient  in  such  case  if  corporation  de  facto  exists,  IV,  {  5275. 
not  estopped  from  showing  subsequent  dissolution,  IV,  i  5276. 
person  claiming  under  corporate  deed  estopped  to  deny  corporate  exist- 
ence, IV,  I  6270. 
corporation  admits  its  existence  by  appealing  from  a  judgment  gainst 

it,  VI,  i  7848. 
defendant  contracting  with  plaintiff  as  a  corporation  estopped   to  deny 
that  it  is  such,  VI,  g  7B47. 
extent  and  illustvations  of  this  estoppel,  VI,  i  7648. 
cases  denying  this  principle,  VI,  G  7649. 
an  assumed  corporation  contracting  as  such  becomes  estopped   to  deny 
its  own  existence,  VI,  |  7650. 
this  estoppel  extends  to  officers,  directors  and  members,  VI,  g  7641. 
acts  estopping  a  party  from  denying  corporate  existence,  VI,  g  7707. 
when  defendants  estopped  from  setting  up  that  they  are  not  a  corpora- 
tion, VI,  t  7368. 
against  corporation,  from  claiming  that  it  is  not  dissolved  by  a  consolida- 
tion, I.  i  397. 
consolidated  company  estopped  from  denying  its  new  name  and  character, 
I,  i  398. 
by  pleading  tbe  general  issue,  1,  S  398. 
by  appearing  by  counsel  and  defending,  I,  i  308. 
extent  to  which  legal  existence  of  the  old  companies  continued  in  the 
consolidated  company,  I,  i  399,  ei  aeg.;  and  see  CoRaoUDaTtON  of  Cob< 
Po&ATions. 
payment  of  assessments  admits   corporate  existence  by  shareholder,   II, 

{  IS66. 
the  doctrine  of  estoppel  in  itg  opplicalton  to  corporations,  against  their 

memlfera,  and  agaii^t  persona  dealing  with  them,  IV,  gg  5246-5279. 
the  doctrine  of  estoppel  m  pais  stated,  IV.  I  5246. 

general  application  in  regard  to  land  titles.  IV,  g  5248. 
really  a  branch  of  the  law  of  fraud,  IV,  g  5248. 
estoppel  t»  pais  operates  against  corporations  as  against  individuals,  IV, 
g  5247. 
illustration  in  case  of  holding  out  generally  with  appearance  of  au- 
thority, IV,  g  5247. 
pel  validates  contracts  < 
\i  stockholders,  IV,  %  5246. 
validates  the  acts  of  corporations  on  the  ground  of  acquiescence  by  tbe 
stockholders,  IV,  g  5249. 

prevents  corporation  from  setting  up  want  of  power  in  its  crfHcers  to 

make  a  contract,  IV,  g  52.'i0. 
prevents  a  cc.poration  from  repudiating  acts  of  its  officers  within  tha 

apparent  scope  of  their  powers,  IV.  g  6251. 
validates  the  acts  of  de  facto  officers.  IV,  g  5252. 
works  a  release  of  stockholders  whose  rights  have  been  repudiated 

by  the  corporation,  IV,  g  S263. 
prevents  a  corporation  from  denying  its  own  existence,  IV,  |  9S54. 
prevents  a  de  facto  corporation  from  repudiating  <ts  contracts  after 

dissolving  and  reorganizing,  IV,  g  525S. 
prevents  a  conwration  from  denying  fraudulent  alterations  of   ita 
records,  IV,  t  5266. 
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picrenta  it  from  denying  validity  <rf  pTOTisions  in  ita  eluLrt«r,  IV,  |  ii257. 
acc«pta  its  ohftrter  m  a  vhole,  IV,  f  9Zfi7. 
cannot  challenge  the  constitutional!  tj  of  a  provision  therein,  IV, 

S  6267. 
Oftnnot  object  to  onerous  proviHion  therein,  IV,  %  6257. 
prevents  it  from  repudiating  unauthorized  contracts  after  accepting 

iMneflta  thereunder,  IV,  S  6268. 
acceptance  must  be  made  with  Icnowledge  or  rule  does  not  apply,  IV, 
i  S25S. 
validates  contracts  made  in  ita  behalf  by  promoters  before  its 

organization,  IV,  i  5256. 
formal  assent  upon  its  records  not  necessary,  IV,  i  E268. 
such  estoppels  extended  to  municipal  corporations,  IV,  |  92fiS. 
apply  to  foreign,  as  well  as  domestic  corporations,  IV.  |  6258. 
estops  a  corporation  holding  the  shares  of  another  corporation  as 

pledgee,  IV,  i  5259. 
prevents  a  railroad  company  from  asserting  its  exclusive  franchises 

against  another  company  which  has  built  its  road,  IV.  i  5260. 
prevents  a  canal  company  from  diverting  its  water  from  a  mill,  IV, 

it  5261. 
prevents  a  municipal   corporation  from  denying  the  validity  of  its 

bonds,  IV,  i  6262. 
prevents  a  guo  loarranlo  proceeding  aniinst  one  whom  the  relator 
has  induced  to  act  an  a  corporat«  officer,  IV,  g  5263. 
waiver  of  its  rights  by  a  corporation,  IV,  i  5264. 

waiver  of  conditions  in  policies  of  insurance,  IV,  i  5866. 
such  waiver  inferred  from  a  course  of  conduct,  IV,  g  6264. 
when  general  agent  may  modify  provisions  of  policy  by  parol,  IV,  I  5265- 
when   insurance  company  estopped  from  showing   a  breach  of  war- 
ranty, IV,  it  6266. 
when  corporation  estopped  by  acts  of  its  officers  in  procuring  new  l^sla- 
tion,  IV,  i  9266. 
when  no  such  estoppel  arises,  IV,  !  5266. 

does  not  arise  where  directors  seek  to  make  constituent  changes, 

rV.  i  626«. 
does  not  arise  where  assent  to  new  legislation  has  been  given  by 
single  director,  IV,  i  9266. 
acceptance  of  tolls  prevents  a  turnpike  company  from  denying  its  obliga- 
tion fo  rejjair,  IV,   {   5207. 
estoppels  ai;ain»!t  corporate  officers,  IV,  i  526S. 
estoppels   concurrent   as   between  corporation   and   its   stockholders,   IV, 

i  6269. 
estoppels  affainst  individual  stockholders.  IV,  i  5270. 
when  stockholders  estopped  from  pleading  ultra  vires  in  respect  of  a  coo- 
tract  with  the  corporation,  IV,  i  6271 ;  see  also.  IV.  (,  5270. 
when  transferees  of  stockholders  so  estopped.  IV,  i  5272. 
when  members  estopped  from  denying  existence  of  corporation,  IV.  {  52f3. 
implied    obi  i  gut  ion   of   corporation    to    pay    for   benefits    knowingly    re- 
ceived without  objection,   VII.  t   8416. 
directors  not  liable  to  corporation  for  transactions  whereof  It  has  elected 

to  receive  the  benefit,  VII.  S  8636. 
curing    formal    or    unaathorvied    contraota     bp    ratification,    adoption. 

recofpiititin,  loaiver,  estoppel,  VII.  H  8430-8444. 
corporation  may  become  liable  upon  contracts  of  promoters  on  the  theory 
of  estoppel  or  ratification,  I,  It  480,  490)  III,  |  4388]  IV,  H  623S,  6303. 
5321. 
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does   not   DKelnde  ririit  to  reeorer   dftmuM    frooi   diraeton   for 
breach  of  triut.  II,  f  1E92. 
•gkinst  corporktion  to  forfeit  sliareB  of  »  member,  II,  i   1775. 
Mtoppel   aguinst   corporation,   created   bj   share  certificate   in   faTor   of 

bona  fide  purchuer,  tl,  li  2363,  2364. 
agalnHt  corporation   in   favor  of   bona  fide   purchai^ers   of   ahares   which 
have  bran  transferred  from  true  owner  on  forged  power  of  attomer, 
II,  a  2872-2575. 
•gainst  corporation  to  deny  validitv  of  share  Mrtiflcates  formally  iasued, 
II,  {{   2595,  2782;   and  see,   II,  i  2353;    and  compare,  II,   ^   2496. 
in  case  of  fraudulent  overissues,  II.  t  2596. 
corporation  estopped  b]r  its  books  in  favor  of  innocent  purchaser  of  its 

shares,   II.  i  26D8. 
•stopped  bj  recitals  in  its  shares  in  favor  of  such  purchasers,  II,  {  250R. 
rule  limited  to  cases  where  certificate  has  been  issued  hy  authorized 
□mcer  or  agent,  II,  i  2600. 
estoppel  against  corporation  to  dispute  share  certificate,  II.  t  2740. 
corporation  estopped  for  purposes  of  taxation  by  its  own  declaration  of 

dividends,  II,   i   2003. 
estoppel   against  corporation,  to  insist  upon  transfer  on  its  books.  III, 

I   3280. 
tnistees  of  corporation  estopped  to  deny  rights  of  members  to  distribu- 
tion on  winding  up,  IV,  {  4453. 
when  corporations   estopped   by  a   ratification  by  its   shareholders,   IV, 

j«  4406,  4407. 
against  corporation,  from  denying  authority  of  president  held  out  as  pos- 
sessing cerUin  authority,  IV,  i  4623. 
Xinst  corporation,  to  deny  authority  of  its  president,  IV,  {  4603. 
!n  bank  bound  by  statements  made  by  its  cashier  to  sureties  before 
they  sign,  IV,  i  4780. 
release   of   debtor    by   cashier   of   bank   giving   false   information   as   to 

payment  of  debt,  IV,  i  4761. 
ratification  of  net  of  agent  estops  corporation  from  proceeding  against 

him,  IV,  I  4030. 
against   corporation,   to  set   up   informality  of   execution   of   n^^iabU 

instrument,  IV,  |  5142. 
estoppel  of  corporations  through  ratification,  receipt  of  benefit,  etc.,  IV, 

I  5142. 
«ttopp«l  in  the  oaee  of  ultra  virtt  contracts,  V,  H  6007-602S. 

doctrine  that  the  corporation  is  not  estopped  by  receiving  the  bene- 
fits of  the  contract,  V,  i  e007. 
doctrine  that  the  individual  is  not  estopped  in  such  cases,  V,  |  6008. 
no  estoppel  where  the  other  contracting  party  knows  that  the  contract 

is  ultra  virca,  V,  }  600B. 
estoppe]  to  plead  ultra  vires  where  a  party  lias  received  the  fruits 

and  benefits  of  the  contract,  V,  |i  6U0T-tiai5,  flOlfi. 
illustrations  of  this  doctrine,  V,  ff  6017-6019. 
corporation  so  estopped  when  it  has  received  the  benefit,  V,  H  601S- 

6019. 
Wtoppel  where   the  other   party  has  acted   to  his  disadvantaare.  V. 

I  6017. 
when  estoppel  to  plead  ultra  otre*  extends  to  privies  of  the  corpora- 
tion, V,  i  6020. 
tba  other  party  to  the  contract  estopped  when  he  has  Taceired  the 
benefit,  V,  S  6021. 
or  where  the  corporation  has  acted  to  its  disadvantage,  V,  {  6022. 
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to  lend,  Vr 

i   6035. 
further  illuBtration  of  the  doctrine  that  the  state  alone  can  chaUengo- 

ultra  virea  acts  and  contracts  of  corporationB,  V,  H  6037-6039. 
borrower  cannot  keep  the  monej'  and  plead  that  the  loan  was  ultra  vires, 

V,  i  6040. 
estoppel  against  mortgagor  who  consents  to  an  aasignment  of  the  mort- 
gage, V,  I  eoe:, 
corporation  cannot  get  benefit  of  loan  and  plead  ultra  viret,  V,  i  6082. 
how  far  the  principle  of  estoppel  works  against  corporations  in  respect 
of  their  ultra  virea  mortgages,  V,  i  0169. 
cannot  keep  the  monej  and  repudiate  the  mortgage,  V,  f  6150. 
eetoppelB   in   respect  of  mortgages  of  property  acquired  ultra  viret,  V, 

i  6160. 
corporation  estopped  to  plead  ultra  vires  where  it  has  received  the  benefit 
of  the  contract,  VII,  j  8321. 
estopped  to  plead  u(tro  irires  where  the  contract  hae  been  executed  br 

the  other  party,  VII,  E  8322. 
assignee  of  corporation  in  like  manner  estopped,  VII,  (  8323, 
cases  where  no  estoppel  arises  under  this  rule,  VII,  |  8324. 
against  corporation  to  resist  payment  of  shares  in  another  corporation 

on  the  ground  of  w J  tra  virai,  I,  |  1111. 
third  persons  estopped,  by  contracting  with   corporation,  from  denying^ 
power  of  corporation  to  make  the  contract,  IV,  E  6274. 
Mfoppels  against  akareholders,  corporators,  members: 

against  corporators,  to  deny  corprate  contracts,  created  by  accepting  char- 

Ur,  I,  i  69,  note  3,  p.  51.  • 

when  stockholder  estopped  to  repudiate  charter  amendments,  I,  If  80   101 

102,  354;  II,  fj  IS.'i.'?,  1867,  1887;  IV,  S  5316. 
against  shareholder  to  deny  validity  of  charter  amendment,  I,  If   101. 

1297;  II,  i  1853. 
stockholder  estopped  by  acquiescence  to  object  to  unlawful  consolidation. 
I,  f  354,  ^ 

against  claiming  deprii-ation  of  right  to  vote,  I,  £  745, 
to  raise  objection  to  election  of  a  candidate,  by  participating  in  election 

by  inducing  respondent  to  act  as  a  corporate  officer,  IV.  |  6263. 
to  withdraw  subscription  after  it  has  been  acted  upon,  1,  f  1176. 
against  subscriber  to  shares  in  unformed  corporation  to  withdraw  with- 
out consent  of  iT>-RUb8cribers,  I,  jg  1181,  1182. 
to  withdraw  subscription  to  corporate  shares  after  labor  or  money  «- 
pended  on  the  faith  of  it,  1,  Eg  1206,  1207. 
to  the  contrary,  I,  j  1208. 
against  subscriber  for  shares,  U>  set  up  his  failure  to  pay  the  statntorr 
deposit,  I,  E   1228;   compare,  I,  {)   1242;   II,  %    1853. 

**'t'^ »"i99's """^  ^''""^  ^"'^  *""''  ''^P"*'*'  "*  against  innocent  holder^ 

subscriber  estopped  by  receiving  cerUficate  and  dividend,  I,  I  1228 

against  subscriber,  to  object  that  full  amount  of  capital  has  not  been  sub. 

scribed,  I,  E  1242j  11,  S  1805.  *^  "«u  nuo- 

^li^riMs"'"'''^'^'  '"  '''"'™  P*'"'*""""'"'*  °'  oonditiona  in  subscription, 

when  subscriber  estopped  from  setting  up  changes  releasing  him  from  hia 

contract  of  subscription,  I,  E  1297;  compare,  II   {  1853 
against  subscriber   for  setting  up  fraud  in  inducing  him  to  mate  contract 
of  subscription,  II,  E  1377;  compare,  II,  E  1853 

**'holdlr8?n'"sM877'-19ir'"*^  *""°  ^'^^^  "^*  ""^  *"  '^^' 
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ESTOPPEL —(ContiDued) . 

Bgainst  Bfa&rebolder,  to  deny  T&Iidity  of  shnrea  when  sued  for  aMessment, 

II,  JS  1883,  1H84,  1KS6,  1338.  1887,  1B88,  1889. 
■hareholder   released   fioro  his  Bubacription,   when  estopped  to  share  in 

profit,  II,    1892. 
person  participating  in  the  management  of  a  corporation,  estopped  from 
denying  the  relation  of  shareholder,  II,  H  1904,  I90S,  1906,  1907, 
1B08. 
ratifleH  an  agreement  to  take  shares  in  a  future  company,  II,  I  1907. 
ratifies  subscription  made  by  an  unauthori^d  person,  II,  %  1911. 
doctrine  that  the  person  must  be  held  out  as  a  shareholder  with  his  knowl- 
edge, II,  i  1912. 
•etoppe)  to  deny  relation  of  shareholder,  where  third  persona  have  acquired 

rights  on  the  faith  of  that  relation,  II,  I  1013. 
against  shareholders,  to  set  up  irregularities  in  proceedings  to  Inereane 
capital,  II,  S9  2083,  2084,  2085,  208G;  and  see,  I,  S  78;  III,  I  3979. 
esiiecially  after  insolvency  of  corporation,  II,  {  2086. 
invalid  issue  of  preferred  eharea  validated  by  laches  of  defrauded  share- 
holders, II,  i  2253. 
when  stockholder  estopped  from  objecting  to  ill^al   issue  of   preferred 

shares,  II,  {  2253. 
persons  accepting  preferred  shares  estopped  from  disputing  their  validity, 
n,  S  2254. 
but  siirh  stockholder  may  rescind  if  he  proceeds  in  time,  II,  8  2255. 
transferor  of  shares  estopped,  although  trantifer  not  registered,  II,  i  239.). 

and  hia  privies,  such  as  his  assignee  in  bankruptcy,  II,  i  23D6. 
when  stockholder  estopped  from  impeaching  validity  of  shares.  II,  t  2754. 
partners  becoming  incorporated  continue  liable  to  creditors  by  ealoppel, 

when,  II,  8  2B73. 
asainst  shareholders  by  am-eement  not  to  transfer  shares,  III,  }  3232. 
when  stockholders  estopped  by  their  interpretation  of  their  own  charter 

in  favor  of  creditors.  Ill,  8  3100. 
when  stockholder  estopped  from  setting  up  illegality  of  merger  of  stock 

in  a  new  corporation.  III,  £  3683. 
transferor  whose  name  remains  on  corporate  books  estopped  in  favor  of 

creditors.  III,  i  3284. 
against  transferor  to  impeach  validity  of  transfer  of  shares,  III,  8  3297. 
extent  to  which  judgments  against  corporation  estop  shareholders  in  p.''0- 

ceedings  against  them,  III,  88  33Q2-3400 ;  and  see  JTWOitsyr. 
when  creditor-stockholder  estopped  to  proceed  against  other  stockholders 

for  his  debt.  III,  8  34S0. 
against  stockholder,  to  change  position  aa  a^inst  creditor.  III,  ^  3fI8S. 
of  member,  to  challenge  validity  of  by-law,  IV,  8  4393. 
conduct  estopping  shareholder  from  «Bsertiiig  rights  In  the  oorporatlcai, 

IV,  8  4487. 
against  shnreholdcr  assenting  to  reorgnnization,  IV,  }  4571,  note  I,  p.  3410. 
against  corporation  and   stockholders,   from  impeaching  informal  mort- 
gages, V,  i  eies. 
against  stockholders  to  repudiate  informal  mortgages,  V,  8  6184. 
by  judgments  And  decrees.     See  RE8  Aojddicata. 
when  stockholders  not  estopped  to  resist  transfer  of  asseta  of  corporation 

to  a  foreign  corporation,  V,  8  0644. 
to  deny  membership  in  a  building  and  loan  association,  VII,  8  8712. 
Mtofpela  againat  creditora,  bondholdert,  ttrangert,  third  persona: 

against  the  state,  to  enforce  penaltiea  against  corporations,  I,  |  265. 
against  bondholder,  from  conteating  acbeme  of  reorgonieation,  I,  8  276. 
doctrine  that  rule  requiring  payment  of  shares  in  "  money  or  money's 
worth  "  not  applicable  to  subsequent  creditors,  II,  g  1875. 
nor  to  any  person  giving  credit  with  knowledge  of  manner  of  pay* 
■.,  II,  i  16" 


ment,  II,  I  1676. 
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ESTOPPEL  —  (Continued ) . 

■gMMt  one  creditor  contrMting  with  corporation  to  proMeding  a^iiiBt 

shareholder  as  b.  partner,  II,  1  1B64. 
none  againet  a4nuniBtrstor  by  reooon  of  having  sold  Bham  a«  heir,  II, 

I  2T5Z. 
•atoppels  agatnet  creditors  of  corporatiotu,  ZV,  |  S277. 

estoppel  by  judgment  against  corporation,  IV,  |  6277. 
estoppel  by  receiying  dividends,  IV,  t  5277. 

estoppel  as  against  creditor  who  is  also  a  stockholder,  IV,  |  S2T8. 
estoppel  may  prevent  a  landowner,  whose  land  is  taken  by  corporation, 
from  having  an  injunction,  IV,  |  6279. 
what  acts  fomi  a  foundation  for  such  an  estoppel,  IV,  J  6279. 
BubBequent  ratification  creates  an  estoppel  against  disavowing  the  act, 

IV,  i  5288. 
ratification  creates  an  estoppel  against  disavowing  the  act  ratified,  IV, 

i  5280. 
individuals  lending  money  and  taking  note  given  in  corporate  name  —  bor- 
rowers estopped  to  deny  that  they  are  a  corporation,  IV,  1  S71Sf. 
of  borrower  from  savings  bank,  to  defend  action  for  money  on  ground  of 

ullra  vires,  V,  i  5918. 
estoppel  to  set  aside  fraudulent  conveyances  by  corporations,  V,  |  6531. 
bondholders  estopped  by  the  action  of  the  trustoe  in  litigations  to  fore- 
close mortgages,  etc..  V,  i  SS76. 
estoppels  against  receivers,  V,  i  6955. 

when  a  privy  of  the  corporation  for  the  purpose  of  estoppel,  V,  I  0955. 
when  not  estopped  by  pro  forma  report  of  referee,  V,  {  8966. 
doctrine  that  neither  party  can  set  up  its  own  violation  of  law  in  ease 
of  a  foreign  corporation  making  contracts  within  the  domestic  state 
tn  violation  of  it^  statute  law,  VI,  i  79SS. 
doetrioe  that  a  iiarty  derives  no  right  of  action  from  his  own  breach 
of  law,  VT,  i  7950. 
foreign  corporation  estopped  to  set  up  its  want  of  compliance  with  domes- 
tic statutes  for  tne  purpose  of  avoiding  its  own  contracts,  VI, 
i  7960. 
whether  the  agent  of  a  foreign  corporation  can  defend  on  this  ground 
against  an  action  by  the  corporation  on  his  bond,  VI,  1  7961. 
circumstances  of  acquiescence  and  estoppel  precluding  relief  against  in- 
fringement of  corporate  name,  VII,  S  8 197. 
ESTOPPEL  IN  PAIS, 

doctrine  of,  stated,  IV,  J  6246. 
EVASIONS, 

ingenious  evasions  of  statute  requirements  witb  regard  to  the  execntion 
of  corporate  contracts,  IV,  t  6024. 
EVIDENCE, 

manner  of  proving  enittenoe  of  a  corporation,  VI,  H  7689-7713;  and  see 

more   especially   CokPoKaTE  EubTEHCE. 
evidence  >n  actions  by  oorporation  againat  ahareholders  for  aaaeatmeitU, 

II,  S£  1346-1Q52;  and  see  Actions  xoa  AssEsauBNTe. 
et^enoe  of  oorpornte  caiatence  in  such  aationa,  II,  H  1346-1673. 
evidence  of  membership  in  «aofc  actions  —  conduct  showing  memberskip  — 

ettoppelt  to  deny  mrmbership,  II,  §j  1877-1914. 
books  and  records  of  cmporation  as  evidence  in  nmh  actione,  II,  (|  1918- 

1933. 
other  etitdence  of  membership,  II,  H  1936-1643. 
other  questions  of  evidence  in  such  actions,  IX,  H  1946-19GS. 
at  to  corporate  books  and  records  as  etiidentiaru  dooumenta,  VI,  II  772S- 

7741, 
corporate  booies  and  records  admissible  against  the  corporation,  VI,  j  7728. 
admissible  between  the  corporation  and  its  members,  VI,  |  7729. 
admissible  in  a  controversy  between  members,  VI,  {  7730. 
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EVIDENCE— (Continuedt. 

cOTpora.te  books  and  records,  bow  far  evidence  againBt  the  stockboldera, 
VI,  {  7731. 
■whether  adraiasible  to  establish  the  fact  of  mrmberahip,  VI,  |  7732. 
corporate  books  of  account  as  evidence,  VI,  %  7733. 

corporate  books  and  records  admissible  to  prove  corporate  acts  and  pro- 
ceedings, VI,  i  7734. 
consequences  of  tbe  rule  that  the  corporate  books  are  the  best  evidence, 

VI,  i  7736. 
such  books  and  recorila  admissible  to  prove  corporate  existenee,  VT,  (  7736. 
evidence  that  the  books  are  the  books  of  the  corporation,  VI,  |  7737. 
■econdary  evidence  of  the  contents  of  such  books  and  records,  VI,  {  7738. 
such  books  and  records  are  prima  faerie  evidence  only,  VI,  S  7730. 
when  such  books  and  records  are  not  evidence  as  against  strangers,  VI, 
i  7740. 
are  evidence  af^inst  receiver  of  corporation,  VI,  i  7741. 
books  and  records  admissible  against  the  corporation,  TV.  (  4804. 
secondary  evidence  of  such  books  and  records,  IV,  i  4894. 
admissibility  of  other  written  instruments  affording  evidence  of  offl- 

cial  acts,  IV,  i  4804. 
habitual  action  and  recognition,  IV,  i  4804. 
when  entries  on  eprporate  books  are  evidence  againat  the  president,  IV, 

i  4675. 
evidence  tending  to  show  bad  faith  in  the  purchaser  of  negotiable  paper, 

IV,   i   4724. 
toots  and  records  of  the  corporation  a»  evidence,  in  netions  against  sharr- 
holders  for  assessments,  II,  SS  1018-1933;  and  see  AonoNs  fob  Assesb- 

corporate  books  as  fvidenoe  of  membership,  II,  H  1024,  2375. 

corporate  records  are  evidence,  in  case  of  successive  transfers,  II,  j  1027. 

when  conclusive  in  favor  of  creditors,  II,  i  102T,  note  3. 
books  of  corporation  evidence   in   actions  by  preferred  shareholders  for 
dividends,  II,  f,  220fi. 
evidential  quality  of  thn  corporate  seal: 

advantage  of  sealing  corporate  contracts,  ly,  £  .'i054. 
proof  of  authenticity  of  the  coiporate  seal,  IV,  i  5104. 

in  the  case  of  private  corporations  not  noticed  judicially,  IV,  i  5104. 
proved  by  the  testimony  of  witnesses,  IV,  tl  5104. 

presumed  when  accompanied  with  the  signatures  of  the  proper  officers, 
IV,  i  5104. 
testimony  of  witness  who  saw  the  seal  affixed,  a  mode  of  proving  regu- 
larity of  execution,  IV,  i  5104- 
wbat  the  seal  of  a  corporation  proves  when  its  authenticity  is  proved, 
IV,  S  5105. 
that  the  deed  is  presumptively  that  of  the  corporation,  IV,  i  5105. 
shifting   the  bui^en   upon   the  party   seeking   to  overthrow   it,   IV, 

i  G106. 
presumptive  evidence  of  the  consideration  good  in  law,  IV,  §  5105, 
tehat  acts  mtd  eontracts  of  oorporatioHs  provable  by  parol,  IV,  H  5174- 

5177;  see  also  Contbactb. 
parol  evidence  of  corporate  acts  and  in  various  relations,  VI,  ii  7747,  7748, 
explanation  of  the  old  doctrine  that  a  corporation  could  not  speak 

or  even  whisper  except  by  its  corporate  seal,  VI,  i  7747. 
parol  evidence  of  the  acts  of  unincorporated  associations,  Vf,  i  7747. 
parol  evidence  where  record  is  beat  evidence,  VI,  H  7747,  7748. 
oral  proof  of  recognition  of  contracts  required  by  statutea  to  be  in  writ- 
ing, VII,  i  8435. 
parol,  admissible  to  explain  misnomers  in  devises  and  bequests,  I,  t  295. 
whether  parol  evidence  admissible  on   the  question  whether  a  law  haa 
been  passed  in  conformity  with  the  constitution,  I,  f  636. 
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wlien  contract  ol  subscription  not  varied  by  parol  evidence,  II,  fi  1149. 

when  explainable  by  parol,  II.  S   1160. 
fraud  and  deceit  provatle  by  parol,  varying  contract,  II,  8  1311. 
fraud  and  deceit  provable  by  parol  evidence,  II,  {{  1311,  1313,  131S. 
parol  evidenne,  whpn  admissible  to  identify  judgments.  III,  3  4334. 

when  admissible  to  show  official  character,  IV,  j  4012. 
authority  of  president  provable  by  parol,  IV,  j  4824. 
parol  evidence  admissible  to  prove  appointment  and  powers  of  agent,  IV, 

i  4893. 
parol  evidence  admiaiible  to  show  whether  corporation  or  agent  bound  ia 
particular  contracts,  IV,  |  5030. 
admissible  to  explain  latent  ambiguities,  IV,  i  5030. 
what  evidence  necessary  to  exonerate  corporate  agent  executing  con- 
tract in  his  own  name,  with  the  addition  of  the  name  of  hie  oMce, 
IV,  5  5031. 
parol  evidence  admissible  to  charge  undisclosed  principal,  TV,  {  6032. 
except  in  the  case  of  negotiable  instruments,  IV,  |  6032. 
presumption  of  right  acting,  IV,  g  4B04. 
other  relevant  circumstances,  IV,  i  4894. 
of  fraud  in  corpotate  agents  to  charge  the  corporation,  IV,  5  4034. 
fraud  QOt  presumed.  IV,  g  4934. 

employment  of  counsel  when  not  evidence  of  fraud,  IV,  g  4934. 
of  corporate  usage  as  to  execution  of  contracts  admissible,  IV.  S  5021. 
quealiona   of  evidence  in  proceedings   bu  crediiort   against  aharekolderi,. 

Ill,  S;  3650-3685. 
questions  of  fact  for  the  jury  in  actions  against  shareholders.  Ill,  §  3650. 
conclusiveness  of  decision  of  question  of  fact  on  appeal  or  writ  of 

error,  III,  3  3650. 
conclusivencas  of  decision  of  chancellor.  III.  i  3650. 
necessity  of  proving  existence  of  corporation.  III,  i  3651. 
manner  of  proving  existence  of  corporation.  III,  S  3652. 
when  stockholder  estopped  from  denying  it.  III,  £  3G62. 
verbal  variance  in  name  of  corporation.  III,  (  3852. 
evidentiary  effect  of  certificate  of  organization.  III,  {  3653. 
certificate  of  corporate  officer  that  capital  has  been  paid  in.  III,  |  3854. 
effect  of  failing  to  prove  that  the  defendant  is  a  stockholder,  III,  {  3855. 

manner  of  proving  this  fact,  III,  {  3856. 
corporate  records  as  evidence  against  the  stockholder.  III,  |S  3667,  3858, 

3850,  3680. 
what  judicial  records  admissible  and  what  not.  III,  i  3880. 
evidence  to  establish  the  debt  due  by  the  corporation.  III,  j  3861. 
declarations  made  by  the  defendant  stockholder  to  other  creditors.  III. 

{  3662. 
evidence  to  charge  members  on  ground  of  fraud.  III,  J  3663. 
evidence  of  the  insolvency  of  other  stockholders,  III,  {  3864. 
evidence  of  fraudulent  over- valuation  of  property  transferred  in  pavment 
of  shares.  III,  g  3665.  r    i~    J  f«.j    ™k 

evidence  that  the  person  proceeded  against  Is  a  stockholder.  III,  {  3691 
receiving  eertiflcote,  III,  |  3601. 
paying  deposit,  III,  f  3891. 
receiving  dividends.  Ill,  i  3G92. 
that  a  person  is  a  stockholder  in  a  particular  corporation,  III,  f  3691. 
burden  of  proof  as  to  payment  of  shares.  III,  i  3716. 
manner  of  proving  payment,  111,  j  3717. 
in  proceeding  to  charge  stockholder,  burden  on  creditor  to  prove  tliat  his 

stock  has  not  been  paid.  III,  g  2603. 
transfer  of  shares,  how  prored,  to  make  transferee  liable,  IH,  {  3310 
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how  far  judgment  against  corporation  is  enidence  ngainst  shareholders  i« 
proceeding  to  charge  them.  III,  SS  3392-3409. 
theories  under  which  it  is  conclusive,  III,  H  3302-3396. 
conflicting  deciaionB  on  the  subject  in  New  York,  III,  g  3396. 
New  York  theory  that  judgment  ia  prima  facie  evidence  only  against 

stockholder.  III,  i  3397. 
is  not  evidence  against  directors  in  proceeding  to  charge  them  for 
failing  to  file  reports,  etc.,  Ill,  f  3398. 
doctrine  that  it  is  prima  facie  evidence  of  the  debt  only  in  a  proceeding 
against  stockholders.  III,  {  3300. 
ia  aubject  to  be  impeached  for  collusion  or  fraud.  III,  t  3400, 
rendered  by  default,  concluaivenese  of.  III,  i  3401. 
not  conclusive  where  ahareholder  b  liable  for  a  particular  class  of  debts 

only,  III,  I  3402. 
not  evidence  against  a  atackholder  when  rendered  after  dissolution  of  cor- 
poration, III,  i  3403. 
decree  aaaessing  ahareholdere  conclusive  without  personal  service.  III, 
I  3304. 
even  upon  non-resident  shareholders.  III,  S  3304. 
illustrated  by  the  Glenn  cases.  III,  {  3304. 
recitals  in  judgment  against  corporation  not  evidence  against  stockholders, 
III.  i  3407. 
questions  of  evidence  in  proceedings  to  charge  directors: 
evidence  to  prove  acceptance  of  office  of  director.  III,  i  3685. 
evidence  of  acquiescence  of  particular  director  in  the  action  of  the  board 
to  charge  him  vrith  personal  liability,  111,  jj  4093,  4094. 
caaea  illustratinK  this  question.  III,  j  4094. 
evidence  to  charge  directora  for  each  other's  n^ligence  or  misconduct, 
III,  i  4111. 
similar  acta  of  misconduct.  III,  t  4111. 
discovery  under  statutes  making  directors  liable  for  false  reports,  IH. 
t  4265. 
report  of  commiaai oners,  when  evidence.  III,  j  4255. 
judgment,  when  not  evidence.  III,  j  4256. 
strict  proof  required  to  charge  directors  for  illegally  paying  dividends, 

III,  t  4293. 
in   proceeding  to   charge   directors   for   statutory   defaults,   plaintiff   r»- 

covers  on  a  preponderance  of  evidence,  III,  g  4343. 
burden  of  proof  in  actions  under  statute  to   charge  directors  for  false 

reports.   III,    I    4333. 
parol    evidence   admiaaible   to    identify    the   judgment    in   auch    actions, 

III,  {  4334. 
corporate  books,  admissibility  of,  in  actions  against  directora,  IV,  {  4006. 
when  admiaaible  to  prove  corporate  acts,  IV,  |  4600. 
modes  of  proving  official  character,  official  authorization,  appointToent  and 
authority  of  agents,  etc.: 
proof  of  the  official  character  of  the  president  of  a  corporation,  IV,  i  4612.  - 
parol  evidence  to  ahow  auch  oflicial  character,  IV,  i  4612. 
proved  by  recognition  and  adoption,  IV,  i  4612. 
authority  of  president  provable  by  parol,  IV,  i  4024. 

power   of   president   of   corporation   to   purchase   materials   for    it,   how 
proved,  IV,  g  4643. 
by  accepting  and  using  the  materials,  IV,  {  4843. 
authority  of  the  preaident  of  a  corporation  to  act  in  a  given  case,  how 

proved,  or  diaproved,  IV,  H  4B61,  4662. 
evidence  of  the  power  of  the  president  derived  from  previous  ratiflcationa 
of  similar  acta,  IV,  i  4Q63. 
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holding  out  bv  a  corporation  of  its  treasurer  as  evidence  of  hU  uithoritr, 

IV,  i  4729. 
intrusting  him  with  the  entire  management,  IV,  i  4T29. 
both  the  appointment  and  powers  of  a  corporate  agent  may  be  proved 

by  recognition,  adoption  and  habitual  action,  IV,  i  4861. 
theory  that  the  fact  that  a  corporate  officer  or  agent  exerciaea  certain 

powers  is  evidence  of  his  authority,  IV,  i   48S2. 
modes  of  proving  the  authority  of  an  agent  of  a  corporation,  IV.  H  4803, 
4804. 
parol  evidence  of  appointment  and  powers  admissible,  IV,  g  4803. 
appointment  need  not  be  in  writing.  IV,  {  48B3. 
provable  by  circumstances,  IV,  £   48B3. 
mode  of  proving  authority  of   corporate   ofScera   to   execute   commercial 
paper,  IV,  S  5747. 
resolution  of  the  board,  IV,  i  5747. 
formal  action  under  seal,  IV,  i  5747. 
expres'^  authorization  in  by-laws,  IV,  j  5747. 
proved  by  circumstantial  evidence,  IV.  S  5747. 
by  acquiescence  and  recognition,  IV,  i  6747. 
1^  a  settled  habit  of  acting,  IV,  !  5747. 
by  cuatom   of  corporation,  IV,   g   6747. 
by  testimony  ot  officer,  IV,  t)  5747. 
by  proof  of  subsequent  ratification,  IV,  g  5747. 
etridence  of  notice,  rati/ioatton,  etc.: 

evidence  of  notice  to  corporate  officers  calls  for  conclusiona  of  fact,  IT, 
g   623B. 
such  notice  may  be  proved  by  circumstances,  IV,  g  5230. 
successive   ratifications   are   evidence   of   a   general    authority   to   make 

similar  contracts,  IV,  g  5290. 
doctrine   that   silence   after   knowledge   is   presumptive   evidence   merely 
of  a  ratification,  IV,  g  5302. 
that  it  is  a  ratification;  see,  IV,  gg  5208,  5200,  5300,  5303. 
ratification  presumed  on  slight  evidence  where  the  act  is  beneficial  to  the 

corporation,   IV.    g    5312. 
evidence  of  a  ratification  admissible  under  an  averment  of  the  making  of 

the  contract,  IV,  g  6325. 
evidence  ot  ratification,  IV,  S  5327. 

E roved  by  parol,  IV,  g  5327. 
y  declarations  and  admissions,  IV,  g  5327. 
by  circumatances,  IV,  i  5327. 
ratification  by  a  corporation   not  implied  from  an  entry  of  fraudulent 

transactions  on  its  books,  IV,  g  4608. 
other  matters   of  evidence  in  actions   by  and  against   oorporatiitni,   VI, 

gg  7746-7750. 
presumptions  respecting  corporations,  VI,  g   7746. 

that  corporation  acts  within  its  powers,  VI,  g  7746. 
shifting  burden  of  proof  on  defendant  to  show  that  act  was  ultra 
i«res,  VT.  g  774fl. 
-various  other  questions  of  evidence: 

of  acceptance  of  amendment  of  charter,  I,  gg  07,  98;   IV,  gg  5208,  5415. 
original   evidence   of   articles   of   incorporation   where   statute   prescribes 

a  copy,  1,  I  223. 
to  charge  committeeman  appointed  to  organize  corporation,  I,  gg  434,  435; 

and   see   Pbomotbrb. 
to  charge  the  associates  in  an  abortive  corporation,  I,  g  43B. 
great  latitude  allowed  in  admission  of  evidence,  in  actions  by  company 

against  promoters  for  fraud,  I,  g  475. 
matters  of   evidence,   in   quo  warranto    to   contest  right  to   corporate 
office,  1,  i  779. 
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eridence  upon  trial  of  charges  agftinst  corporate  officer,  I,  S  822. 
in  proceeding  to  expel  member  —  technical  rules  not  followed,  1,  i  897. 
in  support  of  the  defense  of  fraud  in  an  action  for  calls,  11,  f  1334. 
of  fraud,  error  in  valuation  of  property  exciiansed  for  corporate  sharM, 
is  not,  II,  a   1018,  1620. 
Otherwise  as  to  an  over-valuation  with  knowledge,  II,  H  1021,  1022. 
recitals  in  bond  that  the  obligor  is  a  shareholder,  II,  g  1889. 
admissibility  of  subscription  papers  taken  on  slips,  and  afterwards  en- 
tered in  corporate  books,  II,  JS  1928,  1629. 
in   actions   a^inst   corporations   for   conversion   of   shares,   II,    |   24G6. 
2407,   2403. 
preaumption  of  title  in  case  of  a  transfer  in  blank,  II,  £  240G. 
not  necessary  to  show  authority  of  president  to   permit  transfers, 

II,  g  2487. 
not   necessary   to  prove   fraud   or   collusion,    negligence   sufficient, 
II,  t  2468. 
evidence  of  an  abandonment  by  a  toll-road  company  of  its  road,  V,  |  5939. 
by-IawB  as  evidence  against  the  company  on  the  footing  of  declarations 

or  admissions,  V,  t  3990. 
to  warrant  exemplary  damages,   positive   proof  of  malice  or  oppression 
not  necessary,  V,  {  0382. 
evidence  may  be  circumstantial,  V,  S  6382, 
proof  of   the  fact  of  incorporation  under   an  indictment,  V,  {   0441. 
evidence  to  prove  insolvency  in  the  case  of  a  corporation,  V,  |  8529. 
what  evidence  not  sufficient  to  show  a  dissolution,  V,  S  6604. 
what  will  be  evidence  of  a  surrender  of  franchises  and  voluntary  disso- 
lution, V.  J   6683. 
relation  of  the  proof  to  the  pleadings  in  application  to  appoint  receiver, 

V,  i  6884. 
receiver   bringing   actions   must   plead   and   prove   his   ofScial   character, 

V,  i  6981. 
effect  of  by-laws  as  evidence,  VI.  S  7749. 
evidence  of  the  customs  of  private  eorporations,  VT,  8  7750. 
evidence  of  service  of  process  on  foreign  corporation,  VI,  j  8048. 
constitutionality  of  statutes  making  railroad  companies  liable  for  certain 
damages  without  proof  of  ncgliirence,  IV,  S  .1462. 
maktn);  the  failure  to  give  prescribed  signals  at  crossing  negligence, 

IV,  i  6462. 
making  railroad  companies  absolutely  liable  for  killing  cattie  where 
tra<i  not  fenced,  IV.  I  5453. 
Bee   also    Bubden    OV   Pboof;    Declarations;    Pbesuu prions ;    and    various 

appropriate  titles. 
EVIDENCE  OF  INDEBTEDNESS, 

power   to   borrow   includes   the    power   to   issue   the   usual   evidences   of 
Indebtedness,  IV,  S  6731. 
EXAMINING   MAGISTRATE, 

proceedings  against  corporations  before  examining  magistrate,  V.  g  0438, 
EXCEPTIONS, 

lary  to  take  and  save,  in  order  to  revievf  proceeding  by  motion 
cution  against  stockholder,  IIT,  t   3616. 
motion  for  new  trial  necessary  for   review  of  proceeding   for   execution 

against    stockholder,    til,    {    3610. 
what  exceptions  of  the  statute  pleader  must  negative  in  actions  against 

directors  for  official  defaults.  III,  i  4337. 
taking  and  saving  exceptions  with  a  view  to  an  appeal  from  an  order 
appointing  receiver,  V,  g  08S8. 
EXCESSIVE   DAMAGES, 

damages  for  expulsion  of  passenger,  when  set  aside  as  excessive.  V,  S  0391. 
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EXCESSIVE  DEBTS, 

difl'erences  among  the  Btal:ut«H  as  to  liability  of  directors  for  contraetin; 

debts  bejond  a  prescribed  limit,  III,  i  4261. 
mortgiges  of  corporations  to  secure  debts  in  excess  of  their  charter  limits, 

V,  {  6101. 
doctrine  that  directors  can  prefer  themselves  as  creditors  even  in  respect 
of    debts    which   they   have    unlawfully    contracted    in    excess   of   the 
statutory  limit,  V,  i  6500. 
dissolution    of    corporations    for    contracting    debts    beyond    prescribed 

amount,  V,  j  6632. 
statutory   liability  of  directors  for  contracting  debts   in   excess  of   a 
prescribed  limiE,  VTI,  I   8534. 
EXCESSIVE   LOANS, 

dissolution  for  making  e-icessive  loans  to  directors,  V,  i  6621. 

presumption  that  corporation  has  knowledge  of  excessive  loans  made 
to  directors,  V,  j  6621. 
EXCESSIVE  NUMBER. 

validity  of  acts  of  a  directory  formed  of  an  excessive  number.  III,  g  3924. 
EXCESSIVE  VIOLENCE, 

in  expelling  passenger,  carrier  liable  for,  V,  H  6307-6309. 
EXCHANGE, 

power  of  a  corporation  to  exchange  its  bonds  for  property  in  kind, 
V,  S  6057. 
in  paynient  for  works  already  constructed,  V,  g  6057. 
receiver  of  insolvent  national  bniuc  has  no  power  to  exchange  the  assets 
under  his  power  to  sell,  VI,  8  7326. 
EXCHANGE  OF  BONDS, 

lien  of  new  corporate  bonds  exchanged  for  old  ones,  whether  lose  priority, 
V,  i   6089. 
EXCISE  TAXES, 

laid  upon  foreign  corporations  in  Massachusetts,  VI,  i  8134. 
EXCLUSIVE  FRANCHISES, 

when  a.  railroad  company  estopped  from  asserting  its  exclusive  franchise 

against  another  company  which  has  built  its  road,  IV,  J  5260. 
validity  of,  when  bestowed  to  effect  a  water  supply  in  a  city,  IV,  j  5484. 
EXCLUSIVE  PRIVILEGES. 

construction  of  special  statutes  granting,  I,  i  600. 

legislature  may  grant,  in  the  absence  of  constitutional  restraint,  I,  S  647 ; 

compare,  II,  fi  1028. 
'         rule  under  constitutional  prohibitions,  I,  SS  648.  049,  650. 
power  of  a  corporation  to  purchase  an  e;tclusiTe   privilege,  conditions  of 

the  power,  IV,  §  5369. 
cannot    be    impaired    by   state    legislatures    without    compensation,    IV, 
g    5398. 
such  as  toll-bridge,  toll-road  privileges,  IV,  i  5398. 
can  be  taken  under  right  of  eminent  domain,  IV,  S  B338. 
grant  of  franchiiie  does  not  prevent  grant  of  similar  franchise  to  another 
corporation  unless  former  grsnt  is  exclusive  in  terms,  IV,  J  5399. 
illustrated  in  case  of  a  toll-bridge  franchise,  IV,  S  5399. 
further   illustrations,   IV.   S   5400. 
doctrine  that  franchises  should  be  protected  against  unlawful  competition, 
though  not  exclusive,  IV,  9  6403. 
turnpikes   protected  against  "  shunpikes,"   IV,   g   6404. 
may  be  condemned  under  the  right  of  eminent  domain,  IV,  $  6616. 

such  as  toll-bridge  or  toll-road   privileges  throwing  the  road  open 
to  free  travel,  IV,  §  5616. 
grants  of  exclusive  privileges  not  implied  in  charters,  IV,  i  66T0. 
EX   DELICTO, 

whether   assignment  for  creditors  passes   rights  of  action   ea  delicto, 
V,   i   6472. 
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EXECUTED  CONTRACT, 

between  corporation  and  creditoT  to  Bet  off  mutual  debts,  not  disturbed, 

111,  i  3792. 
diBtinction  between  executory  and  executed  contracts,  with  reference  tn 

statutes  requiring  them  to  be  in  writing,  IV,  §  50IS. 
application  of  the  doctrine  of  ultra  vires  to  contractB  fully  executed  on 
both  Bidea,  V,  S  G023. 
to  contracts  fully  executed  on  either  side,  V,  i  6024, 
t«  contracta  executed  by  the  party  contracting  with  the  corporation^ 

V,  i  0025. 
to  contracts  executed  by  the  corporation,  V,  i  6026. 
EXECUTION, 

on  execution   against   shareholders'   interest   to   corporate   property   not 

leviable,  II,  S  1072. 
separate    bondholder   cannot   levy   execution   upon    mortgaged    property, 
V,  f  8124. 
and  thereby  get  a  priority  over  the  others,  V,  i  6124. 
npon  railway  property,  when  restrained  by  injunction,  V,  i  6260. 
purchaser  of  bonds  at  execution   sole   which   have  never  been  delivered 

acquires  no  right  to  a  distribution  upon  foreclosure,  V,  i   6263. 
must  have  been  returned  nulla  bona  to  support  a  creditor's  bill  in  equity, 

V,  i   6563. 
on  judgments,  in  favor  of  corporation,  quashed  on  its  dissolution,  V, 

i  6722. 
theory  that  corporation  continues  to  exist  until  execution  of  judgment 

of  ouster.  V,  {  6813. 
ousting  usurpers  from  corporate  ofliceB,  V,  i  6808. 
ousting  individuals  of  particular  franchises,  V,  i  6S00. 
right  to  levy  suspended  by  appointment  of  receiver,  V,  i  6S08. 
levying  judgments  and  executions  on  property  in  possession  of  receiver, 
V,  i  6031. 
whether  earnings  of  corporation  prior  to  receivership  seizable  under 
execution,  V,  f  6932.  i 

remedy  of  receiver  in  case  of  property  levied  on  by  sheriff  prior  to  ap- 
pointment of  receiver,  V,  £  6971. 
railroad  property  cannot  be  cut  up  and  sold  in  pieces  under  execution, 

V,  i  7001. 
lien  upon  assets  of  Insolvent  corporation  created  by  delivery  of  execution 

to  Bherifl,  V,  i  7059. 
execution   upon    judgment    against   dissolved   corporation   enjoined,    VI, 

i  7720. 
that    the    plaintiff    has    taken    out    e:;ecution    against    the    corporation, 

whether  a  defense  by  stockiiolder,  111,  |   3740. 
right   of   set-off   iu   shareholder   when   proceeded   against  by   motion   for 

execution,  under  Missouri  statute.  III,  g  3811. 
right   of   shareholder   paying  debts   of   corporation   to  control   execution 
against   other   shareoolders,   so   as   to   collect   from   tliem   his   ratable 
share,    III,    i   382B. 
power  of  president  of  a  corporation  to  stay  execution,  IV,  I  4637. 
primarj-  corporate  franchises  not  vendible  under  execution,  IV,  f  6364.  J  i 
legislature  can  change  this  rule,  IV,  S  5304.  ' 

may  be  levied  upon  rolling  stock,  IV,  |  5374. 
stockholders  liable  when  such  an  execution  against  corporation  returned 

nulla  bona.  III,  j  3185. 
when  return  of  nulla  bona  against  corporation  necessary  to  let  in  remedy 
against  shareholders.  III,  SS  335I-33fl3.  " 

when  awarded  in  creditors'  bills  neainst  stockholders.  III,  1  3536 
EXECUTION  AGAINST  CORPORATIONS, 

«3iecutions  againtt  corporations,  VI,  SS  7847-7869. 

the  aubjeot  considered  in  general,  VI,  J9  7847-7860. 
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e^efuliuni,  the  Krit  of  fieri  jaciaa  UHd  prtKirdiugif  thereunder,  VI,  {(  TSGo- 

J«iB. 
of  execution*  againat  corporation*  generally.   VI,  8S   7847-iMO. 
g^eral  rule  that  oorporaie  property  is  Hubjecl  to  execution.  Vi,  f  7847. 
exempted    to    the   extent    necesssry   for    tbe   pei  fi^rmaooe   of   publis 

dutiee,  VJ,  i  7847. 
property   of   rorporations  created   for   public   objects  exempted,  VI, 
{   7848. 
lequeBtration  of  the  tolls  and  eamingn  of  corporationx,  VI.  %  7849. 
liens  of  judgment  upon  railrood  property,  VI,  §  7a,iO. 

upon   rolling  elock   when  declared  by   8tatitt«H   to  be  a   fixture,  VI, 

i  7850. 
BUch  as  liena  enforceable  by  proceedings  in  equity,  VI,  %  78.50. 
rolling  stock  of  railways  vendible  under  execution,   VI,  j   7S51. 
alienation  of  railway  property  through  sales  to  enforce  mechanics'  liens, 
VI,  *  7852. 
what  property  may  be  bo  sold  ftnd  what  not,  VI,  S  7852. 
corporate  franchises  not  subject  to  execution,  VI,  %  7853. 

nor  is  the  property  necessary  to  the  enjoyment  of  such  franchises, 

VI,  i  7854. 
such  as  the  property  of  turnpike,  toll-road  companies,  etc.,  VI,  |  7SS4. 
or   the   property   of   corporations   organized   to    save    life   at   Srcflr 

VI,  i  7854. 
cases  to  which  thin  exemption  does  not  ext«nd,  VT,  J  7855. 
decisions  denying  this  exemption.  VI,  I  7856. 
statutes  abolishing  this  exemption.  VI,  it  7S67. 
levying  upon  the  franchise  of  taking  tolls  and  upon  tolls  to  accrue 
under  the  franchise,  VI,  %  7838. 
effect  of  levy  upon  personal  property  subject  to  existing  mortgapes,  VI, 

t  7860. 
levying  upon  the  assets  of  a  dissolved   corporation  or  of  a  corporation 
in  liquidation,  VI.  (  76*50. 
such   levies   not    permissible.   VI,   {   7860. 

remedy  in  equity  to  enforce  judgment  liens.   VT,   i   7S60. 
when  injunction  will  not  issue  to  restrain  judgment  creditors,  VI, 

I  7880. 
how   in   case  of  levies  made   prior  to  appointment   of  recraver,  VI^ 
f    7860. 
irrtt  of  fieri  faciaa  and  proceedings  thereunder,  VI,  H  7805-7809. 
roianomer  in  the  writ,  VI,  |  78ti5. 
sales  under  execution,  VI,  {  7806. 

distribution  of  proceeds  of  sale,  VI.  {  76G9. 
right  of  stockholder  to  redeem.  VI.  i  7868. 
other  questions  paswinff  under  such  executions,  Vl,  |  7869. 
EXECUTION  AGAINST  STOCKHOLDKRS, 

again»t  slockhotdert  upon  judgments  against  corporafion,  III,  H  3591^ 
3821. 
in  larioua  jvrigdictions.  III,   H   3501-3699,  et  al. 
execution  against  shareholders  a  creature  of  statute.  III.  i  3591. 
when  creditor  enjoined  from  executing  his  judgment  acainst  shareholders, 

III.  E  3595, 
statute  under  which  »cirB  focitu  for  execution  against  stockholder  flsea 

his  liability.  III,  |  3184. 
summoning   tbe  stockholder   in   an   action   against   tlie  corporation.   III, 

i   3506. 
execution   against  the  corporation   with   clause   for   levy  upon   property 
of  members    '"    '  "-"- 


motion   for   execution   against   stockholders   under   Kansas   statute,   IH, 
I  3698. 
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EXECUTION  AGAIKST  STOCKHOLDERS  — (Continued). 

execution  Bgainst  stockholderB  under  Massachusetts  statutes,  III,  %  3560. 
against  stockholders  under  Missouri  statute.  III,   SS   3602-3621. 
IDOtion  far  execution  under  Missouri  statute.  III,  g  3602. 
the  statute  a  eubiititute  for  s  bill  in  cquitv.  III,  i  3603. 
is  B   proceeding   in   the   uiine   court  which   rendered   the   judgment, 

III,   j   3804. 
iDotion  against  each  stockholder  is  h  separate  proceeding.  Ill,  j  3605. 
service  outside  the  state  does  not  confer  jurisdiction,  III.  |  3006. 
judgment   rendered   after   legal   dissolution   of   corporation   will   not 

support  proceeding,   III,  |   3607. 
liability  fixed  by  return  of  execution  nulla  bona.  III,  i  3608. 
return  of  nulla  bona  is  evidence  of  corporate  insolvency.  III,  i  3B00. 
what  if  e."tecution  against  corporation   returned  before  return  day, 

III,   {   3610. 
return  not  presumed  to  be  premature  because  not  dated,  III,  %  3611. 
Informalities  waived  by  appearance  to  the  motion,  III,  5  3612. 
no  jury  trial  under  such  motions,  III,  |  3613. 
appellate  court  will  review  the  evidence,  III,   S   3614. 
whether  the  motion  should  be  preserved  in  the  bill  of  e.\ccptians.  III, 

i  3015. 
not  necessary  to  take  and  save  exception  to  the  order  disposing  of 

the  motion.  Ill,  i  3616. 
proceeding  does  not  abate  on  death  of  stockholder  pending  appeal, 

III,  I  3817. 
motion   not   maintainable  against   administrator  of   deceased   stock- 
holder.  Ill,  S   361S. 
burden  of  proof  on  movant,  III,  i  3610. 
motion   not   maintainable   after    general    assignment    for    creditors, 

III,   S   3620. 
tecond  motion,  if  dismissed,   not  fatal  to  recovery  on   first  motion, 
III,  i  3621. 
EXECUTION  AND  ATTACHMENT   AGAINST   SHARES, 
in  general,  II,  5S  2785-2782. 
gueatians  of  procedure,  II,  H  2786-2708. 
gerieral    oonaiderations    relating    to    eioecutton   and   attachment    against 

tkares,  II,  H  2786-2782. 
sharea   subject   to   execution   and   attachment,   11,    S   2765;    compare,   I, 
jt  1066,  1072;  III,  %  3313. 
shares  made  subject  to  execution  by  statute,  II.  S  2765. 
when  shares  in  foreign  corporation  leviable,  li,  8  2706. 
attachment  of  shares  not  an  incumbrance  of  the  property  of  the  corpo- 
ration, II.  i  2767. 
rights  of  purchaser  at  execution  sale  of  shares,  II,  S  Z76B. 

where  execution  debtor  stands  indebted  to  corporation,  II.  i  2768. 
w'hen    unregistered    transfer    effectual    against    execution    creditor, 
11,  t  2768;  and  see  Transfers  of  Siiabes. 
attachment  by  the  corporation  itself,  II,  S  2760.^ 

circumatanceB  charging  the  corporation  with  notice  of  unrecorded  trans- 
fers prior  to  attachment,  II,  j  2770. 
knowledge  of  a  single  director,  II,  {  2770;  and  see  Notice  TO  COBPO- 


whether  equitable  title  of  unregistered  transferee  subject  to  attachment, 

II,  S  2771. 
equity  of  redemption  of  shareholder,  whether  subject  to  attachmtnt,  II, 

i  2771. 
■hares  of  stock,  fraudulently  transferred,  liable  to  attachment  although 
transfer  registered,  II,  i  2772. 
or  to  seizure  and  sale  under  execution,  II.  i  2773. 
same  result  under  view  that  statute  is  declaratory  of  the  common 
law,  II,  I  2774;   compare,  II,  I  2412. 
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EXECUTION  AND  ATTACHMENT  AGAINST  SHAEES  — (Continued. 

whether  purchaser  entitled  to  maintain  bill  in  equity  before  acquiring 
posaeBBion,  II,  3  2776. 

view  that  attachment  aeizea  only  the  Ic^l  title  aa  ahoim  by  the  corpo- 
rate books,  II,  S  2T7fl. 

view  that  equity  of  redemption  of  aharea  ia  attachable,  II,  I  2777. 

levy  upon  snares  held  in  name  of  a  nominal  owner,  II,  j  2778. 
\evj  gives  no  right  in  the  absence  of  estoppel,  II,  %  2779. 

Pennaylv-ania  atatute  requiring  affidavit  and  recognizance,  II,  i  2779. 

rights  of  corporation  as  against  attaching  creditor,   II,  ||   2780,  27SI; 
compare,  II,  i  2708. 
deciaions  on  particular  stat«s  of  fact,  IT,  i  2TBI. 

rights  of  a  subsequent  bona  /idc  purchaner  where  corporation  issues  s 
new  certificate  to  the  purchaser  at  a  void  judicial  sale  of  shares,  II, 
i  2782. 

eSect  of  transfer  of  shares  by  order  of  court  to  purchaser  at  sheriff's 
sale,  II,  e  2500. 

corporation  not  liable  for  transferee's  shares  in  good  faith  without  notice 
of  rights  of  purchaser  under  execution,  II,  |  2511. 

effect  of  levy  upon  aharea  after  transfer  on  corporate  books,  II,  S  2420. 

against  corporation  in  favor  of  bona  fide  sub-purchaaerfl  of  shares  in 
case  of  transfers  on  forged  power  of  attorney,  II,  IS  2572-2575. 

qaeBtiona  of  procedure,  II,  S|  2786-2798. 

titus   of   corporate  shares  for   the   purpose  of  attachment  or   execution, 
II,  I  2780;  compare,  II,  H  2846-2851. 
effect  of  statutes  making  foreign  corporations  domestic  corporations, 
II,  i  2787. 

statutes  authorizing  execution  against  corporate  shares  must  be  sub- 
stantially complied  with,  11,  j|  2788. 

duties  and  responsibilities  of  levying  officers,  II,  i  2789. 

manner  of  making  levy,  II,  i  2790. 

duty  of  secretary  of  corporation  to  give  information,  II,  8!  2790,  2791. 

notice  of  levy  of  officer  of  corporation,  II.  i  2792. 

sheriff's  return  and  conveyance  muat  identify  number  of  shares,  II,  i  2703. 

remedy  of  execution  purchaser  to  compel  a  transfer,  II,  §  2794. 

duty  and  reaponaibility  of  corporation  in  respect  of  execution  sales 
its  shares,  n,  S  2795. 

equitable  action  to  subject  railway  shares  held  by  the  county,  II,  |  2796. 

action   for   permitting   transfers   in   contravention  of   a   charging   order 

II,  i  2797. 

when  transfer  to  purchaser  not  compelled,  II,  J  2798. 

execution  sale  of  shares  previously  teaasferred,  liability  of  purchaser  a 

shareholder,  III,  i  3212. 
pledgee  buying   shares   at,  not   bound   to  become  ahareholder  on   books, 

III.  t    3301. 

title  of  purchaser  of  shares  at.  III.  {  3313. 
EXECtTTION  OK  CORPORATE  CONTRACTS, 

formal  eaeculion  of  corporate  contracls.  IV,  If  5015-6184. 
general  principles,  IV,  jS   5015-5039. 
sealed  instruments,  IV,  H  5044-5117. 

when  corporate  seal  necessarn,  and  tbKeit  not,  IV,  j{  5044-60S4. 
manner   of   executing   sealed   instruments    hy   oorporations,    IV, 

ii   6009-6008. 
other  mattert  relating  to  the  execution  of  sealed  instrumenti 
hy  corporations.  IV.  H  5104-SI17. 
negotiable  instruments,  IV,   JJ   5121-5160. 
other  written  contracts,   IV,   %i   6184-5171. 
parol  contraets.  IV,  H  6174-6177. 
implied  confracts  of  corporations,  IV,  ff  6I80-5I84. 
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EXECUTIVE  COMMITTEE, 

powers  of  executive  committee  of  directors,  VII,  i  S4ei. 

vote  of  directors  not  ueceesary  where  executive  committee  act  and 
Bhareholders  ratify,  VII,  «  8482. 
power  of,  to  mortgage  or  pledge  corporate  property,  V,  |   6179. 
And  aee  Dibectoks. 
IL3CECUT0RS  AND  ADMINISTRATORS, 

mode  of  transferring  aharee  held  in  names  of  joint  executors,  II,  {  23T3; 

compare,  II,  i  2580. 
corporation  chargeable  with  notice  of  fiduciary  character  of  administrator 

holding  ite  Bhares.  11,  j  2629. 
responsibilit;  of  corporation  in  case  of  an  adminiatrator's  aale  of  Bharea 

under  order  of  court,  II,  i  2fi30. 
corporation  aflected  with  notice  that  there  h  a  will,  II,  S  2532. 

where  the  eiecutor  ia  alao  trustee  under  the  will,  II,  i  2632. 
procuring  transfer  of  shares  by  forging  name  of  eo-esecutor.  II.  S  2680. 
right  of,  to  vote  at  corporate  elections,  I,  H  731,  743 ;  HI,  J  3871. 
running  of  statute  of  limitations  in  favor  of,  II,  i  2023. 
sale  of  shares  by  heir,  no  estoppel  against  him  as  administrator,  II,  S  2762. 
duty  of  corporation  in  case  of  administrator's  sale  of  shares,  II,  f  2795. 
liability  of,  for  debta  of  deceased  ahareholder.  III,  §|  3317-3335;  and  see 

Stockholdeks. 
liability  as  shareholders  to  the  extent  of  assets  received.  III,  i  3317. 


t  personallv  liable  as  shareholders.  III,  %  331S. 
:ate  in  hands  of ,  i 


estate  in  hands  of,  not  liable  as  shareholder,  in  Massachusetts,  III,  i  3319, 

BO  liable  by  the  general  American  doctrine,  111,  i  3320. 
not  liable  for  statutory  penalties.  III,  %  3321. 
liability  of  estate  of  deceased  shareholder  for  debts  contracted  after  his 

death,  when  charter  has  been  extended,  III,  jj  3322. 
whether  executor  or  legatee  contributory,  111,  i  3323. 
right  of  executor  to  contribution  as  against  residuary  legatee.  III,  i  3324. 
mode   of    enforcing    contribution    from    estate    of    deoefUed    shareholder, 
III,  i  332e. 
by  a  proceeding  in  equity.  III,  i  3327. 

multifariousness  in  such  a  bill.  111,  i  3327. 
laches  in  instituting  such,  proceeding.  III,  g  3327. 
effect  of  statute  of  limitation  on  such  proceeding.  III,  £  3327. 
suing  executor  without  proceeding  in  probate  court,  III,  i  3328. 
time  within  wliich   demand  against  estate  of   deceased   stockholdewpre- 
sented.  111,  i   3320.  -*^^ 

when  statute  of  limitations  begins  to  run  against  such  demand.  111, 
E  3329. 


when  executor  personally  liable  as  shareholder.  III,  i  3330, 
personally  liable  for  breaches  of  his  trust,  HI,  J  3331. 

as  by  payii«  a  l^acy  contrary  to  his  duty,  HI,  i  3331. 

liability  of  estates  or  deceased  non-resident  shareholders.  III,  g  3332. 

oreditors  not  to  be  delayed  until  settlement  of  estates  of  deceased  share- 
holders, 111,  i  3333. 

English   doctrine  on  the  subject  of  the  liability   of  estates   of  deceased 
Bharebolders,  HI,  i  3336. 

proceedings   against   deceased   shareholders   in   equity   or   probate   court 
HI,  i  3441.  "I      ^  r 

motion   for    execution   against   deceased    stockholders'    estate   not   main- 
tainable  against  administrator.  111,  £  3018. 

■whether  right  o£  action  by  creditor  against  director  for  official  defaults 
dies  with  the  creditor,  HI,  i  4189. 

survivorship  of  the  right  of  action  against  eiecutors  and  administrators 
who  receive  deposits  when  bank  insolvent,  HI,  i  4300. 

•ffect  of  a  deed  made  by  three  of  four  executors,  one  of  them   a  dis- 
qualified foreign  corporation  —  deed  invalid,  IV,   {   5117. 
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EXECUTORS  AND  ADMINISTHATORS  — (Continued). 

power  of  a  corporation  to  act  as  executor  or  adrainiBtrator,  V,  S  6837. 
Id  cage  of  trust  companies,  V,  S  5837- 

in  case  o£  foreign  corporation  authorized  by  its  governing  statute, 
V.   i   5837. 
Btatua  of  executore  and  admin intrators  of  deceased  members  of  building 
and  loan  aasociationa,  VII,  S  8709. 

See  also  Deatii. 
EXECUTORS  DE  SON  TORT, 

liability  of,  as  xhareholdere.  III,  i  3334 
EXECUTORY   CONTRACTS, 

disUnction  between  sales  and  agreements 
distinction   between   sales   of   shares   and 

II,   i   2732. 
distinction    between    eiecutory    and    executed    contracts,   with    reference 

to  statutes  requiring-  them  to  be  in  writing,  IV,  S  6018. 
effect  of  dissolution  of  corporation  upon  executory  contracts,  V,  {  6743. 
continuing   performance   dispensed  with  and   right  to   compensation 

arises,  V,  i  6743. 
effect  upon  unexpired  leases.  V 
agreements  to  (subscribe  for  shares  i 
EXEMPLAHY   DAMAGES. 

tchen  given  agaivst  oorporationa,  and  ichen  not,  V,  H  6377-6395;  and  see 

more  especially  Dauaoks. 
when  corporations  liable  for,  V,  i  6383. 

difference  of  opinion  as  to  circumstances  under  which  such  damages  are 
awarded  against  corporations,  V,  SS  0384-6386. 
view  that  such  damages  are  awarded  against  corporations  when  they 
would  be  awarded  against  an  individual  principal  for  the  tort  of 
his  agent,  V,  i  6387. 
view  that  such  damages  may  be  awarded  against  corporations  where 
they  would  be  awarded  against  an  individual  if  acting  for  himself, 

V.  S  6388. 

the  federal  doctrine  on  this  question,  V,  i  8389. 
statutes  giving  exemplary  damages  considered,  V,  i  6393. 

not  unconstitutional,  V,  S  6303. 
given  for  publication  of  a  malicious  libel,  V,  J  6394. 

some  illustrative  cases  where  such  damases  have  been  afflmned,  V.  f  6395. 
validity   of   statute  giving   exemplary   damages   for   delay   in   deliverius 

freight,  IV,  i  5513. 
EXEMPTIONS, 

from  the  payment  of  tolls,  V,  H  6920-5924. 

when  an  exemption  is  a  personal  privilege  and  not  transferable,  V,  t  G922. 
perpetual  eiitemptions  to  a  certain  family  not  ultra  viret,  V,  i  5924. 
from    execution,    in   the   case   of   corporations    having   public   duties   to 

perform,  VI,  I!  7847,  7848;  and  see  Public  Duttes. 
gamishnent  of  wages  due  by  foreign  corporation  to  non-resident  employea, 

exempt  in  state  of  residence,  Vl,  S  8075. 
garnishee  may  plead  exemption  laws  in  behalf  of  his  principal  debtor. 

VI,  !  6076. 

theory  that  it  is  his  duty  to  plead  the  exemption,  VI,  i  8077. 
his  duty  to  notify  the  creditor,  VI,  g  8078. 
necessaiy  that  the  garnishee  should  have  notice,  VI,  i   8079. 
exemptions  from  taction.     See  Taxation. 

from  tamation  of  corporate  tharea,  II,  H  2823-2840;  and  see  more  particu- 
larly Taxation. 
EXERCISE  OF  POWER, 

doctrine  of  the  incapacity  of  a  corporation  to  exercise  power  which  haa 
been  once  exhausted.  V,  i  6905. 
this  doctrine  applied  where  a  toll-road  company  has  once  erected  it» 
gates,  V,  I  S913. 
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"EXERCISE  OF  POWER— (Continued). 

eiercise  of  corporate  power  when  it  has  been  extiaust«d  —  effect  of,  V, 
i  6982. 
EXISTENCE   OF   CORPORATION, 

stockholder   estopped   from   questioning,   in   proceeding   ftgainst  him   by 
creditor.  III,  i  3683. 

And  Bee  Corpobate  Existence. 
EX  OFFICIO, 

powers  of  the  treasurer,  III,  i  4718. 
EX  OFFICIO  DIRECTORS. 

liability  of  e»  officio  directors  for  each  other's  acts,  III,  t  4II2. 
auch  as  president,  aecretar;,  treasurer.  111,  i  4112. 
EX  OFFICIO  TRUSTEES. 

whether  form  part  of  quorum,  III,  i  3922. 
EX  PARTE  PROCEEDINGS, 

order  for  issue  of  receivers'  certificates  not  made  ex  parte,  V,  i  71B2. 
See   CoNBTiTunoKAi.  Law;    Due   Pbocess   of   Law. 


preference  of  fees  and  expenses  in  the  winding  up  of  insolvent  national 

banks,  VI,  g  7313. 
duty  of  members  of  building  and  loan  associations  to  contribute  for 
losses  and  expenses,  VII,  g  8721. 
EXPERT, 

stockholder  may  exercise  the  right  to  inspect  corporate  records  through 

an  expert,  IV,  S  4426. 
power  oi  a  majority  of  the  stockholders  to  employ  experts  in  investigating 
the   accounts   of   the   company   and   to   charge   the   company   tit   the 
services  of  such  experts,  V,  §  £997. 
EXPIRATION  OF  CHARTER, 

dissolution  hy,  pleadable  in  abatement,  I,   i   S30. 

no  estoppel  to  set  up  want  of  corporate  existencs,  in  case  of,  I,  S  530. 
doctrine  that  auch   expiration  must  be  adjudicated,   I,   J   630. 
how  suggestion  of  expiration  made,  I,  i  530. 
duration  of  corporations  limited  by  constitutional  provisions,  I,  i  659. 
works  an  ipso  facto  dissolution,  V,  t   BB61. 
effect  of,  on  judgments  in  favor  of  corporation,  V,  i  6722. 
effect  of,  upon  torts  afterwards  committed  by  the  corporation,  V,  i  6757. 
power  to  make  contracts  extending  beyond  expiration  of   charter,  VII, 
i  3373. 

See   also  DlSBOLHTIOH. 

EXPIRATION  OF  TERM  OF  OFFICE. 

service   of   process   upon   corporate   officer   after   expiration   of   term   or 
resignation  or  abandonment  of  office,  VI,  SS  7609,  7S10. 
EX  POST   FACTO   I/AW. 

trial  of  member  of  corporation   under  act  of  legislature   passed   subse' 

quently  to  the  offense,  I,  S  876. 
invalidity  of  by-laws  when  operating  as  a,  I,   S   946. 
And  see  CoNSTrrunoirAL  IiAW. 
EXPRESS  COMPANIES, 

buainesB  of,  an  industrial  pursuit  within  an  act  of  Incorporation,  I,  g  203. 
state  taxation  of,  VI.  i   8124. 
■EXPULSION  OF  MEMBERS, 

power  lo  eapel  and  grounds  of  expuleion,  I.  $£  846-676. 
corporate  proceedings  lo  empel,  I,  8§  881-891). 
judicial  proceedings  to  reinstate,  I,  i%  904-030. 
M  to  power  to  expel  and  grounds  of  expulsion,  I,  ti  S46-876. 
distinction  between  the  amotion  of  officers  and  the  disfranchisement  of 
members,  I,  i  846;  compare  as  to  the  forfeiture  of  the  shares  of  share- 
taoldera,  U,  1  1702,  e(  seg. 
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Expulsion  of  mtaabtm  INDEX. 

EXPULSION  OF  MEMBERS— (Coatinued). 

power  of  expulaioD  incident  to  corpor&tiona,  I,  S  847. 

BO  ofl  to  power  of  amotion,  1,  i  802;  compare,  I,  g  816. 
power  exercised  by  the  corporation  not  by  the  directors,  I,  §  848. 
by-lawa  authorinng  the  expulsion  of  members,  I,   g   349;   and  compare, 
II.  i  1046 ;  IV,  a  4393,  4394,  4395,  4396. 
roust  be  enacted  by  the  constituent  body,  I,  i  84B. 
power  to  malce  such  by-laws  inherent,  I,   i   S49. 
testa  by  which  to  determine  the  validity  of  such  by-laws,  I,  i  393. 
>mQ8t  not  provide  for  expulsion  without  notice,  I,  f  804;  IV,  i  4394. 
by-lawB  of  merchants'  exchanges  expelling  for   non-compliance  with 

contracto,  I,  i  Sdl;  IV,  S  4395. 
bf'lawB  of  social  clubs  expelling  for  disorderly  conduct,  IV,  S  4396,  - 
by-laws  suapendlng  for  non-payment  of  fines,  IV,  g  4397. 
by-laws  prohibiting  members  from  gathering  in  public  places  to  bay 

and  sell  "  futures  "  outside  the  exchange  room,  I.  i  8S2. 
other  illustrations  of  good  and  bad  by-lawa  providing  for  expulsion 

of  members,  I,  S  850. 
by-laws,  when  not  enforceable  by  forfeiture  of  membership,  I,  S  853. 
charters  refused  which  contain  an  indefinite  power  of  expulaion,  I,  H  116, 

117. 
effect  of  omission  of  statement  concerning,  from  articles  of  incorporation, 

I,  i  230. 
groundt  of  eaipwiston,  I,  S!  854-870. 

at  common  law  —  doctrine  of  Bagg's  Case,  I,  H  854,  855;  compare, 

I,  g   S06. 
this  doctrine  adopted  in  America,  I,   t  856. 
cases  within  the  principles  of  Bagg's  Case,  I,  S  857. 
cases  not  within  these  principles,  I,  g  856. 

doctrine  that.in  ca^j  of  infamous  crime,  indictment,  trial  and 
conviction  not  necessary,  I,  g  S59;   compare,  I,  g  893. 
ofTenaes  against  the  duty  of  a  member  as  a  corporator,  I,  g  860. 
acts  injurious  to  the  corporation  or  its  reputation,  I,  gg  861,  863. 
illustrations  —  "  conduct  injurious  to  toe  character  and  interests 
of  the  club,"  I,  g  802;  compare,  I,  g  888. 
frauds  upon  the  society,  I,  g  86.'! ;  compare,  I,  g  808. 
dishonest  conduct  of  member  of  merchants'  exchange,  I,  g  864. 
bankruptcy  or   insolvency.  I,   fi   865, 
contempt  against  a  corporate  officer,  I,  g  866. 
criticising  the  management,  I,  {  867. 
offenses  against  other  members,  I,  g  868, 
vilifying  them,  I,  g  868. 
assault  and  battery  on  them,  I,  g  868. 
refusal  to  submit  to  arbitration  or  to  comply  with  award,  I,  gg  869, 

870. 
appealing  to  the  judicial  courts,   I,  j   871. 
Diligence  —  misconduct    in    office  —  any    other    reasonable    cause, 

I,  g  372. 
grounds  of  expulsion  of  members  of  incorporated  medical  societies,  I, 
g  873. 
"  gross  immorality,"  I,  g  873. 

whether   indictment  and   trial   by   jury  necesBary,   I,   g  87?. 
member  of  trades-union  working  for  parties  against  whom  a  strike^ 

has  been  ordered  —  not  a  lawful  ground  of  expulsion,  I,  g  874. 
enlisting  in  the  volunteer  army  in  time  of  war  not  a  lawful  ground 

of  expulsion,  I,  g  375. 
trial  under  an  act  of  the  legislature  passed  subsequently  to  the  offense, 

I,  g  876. 
power  of  mutual  benefit  societies  to  expel  members  for  noo-paystent 

of  dues,  I,  S  1037. ' 
7614 

DiB.1izedOyGoO<^lc 


INDEX.  Expolfllon  of  membwra 

EXPULSION  OF  MEMBERS  — (Continued). 

groimdB  of  expulsion;  expelling  memberB  of  meTchauta'  exchangee  for  non- 
compliance with  their  coDtracts,  III,  I  43S5. 
expelling  membere  of  social  clubs  for  disorderly  conduct,  III,  g  43&S. 
oOTjxyrate  proceedings  to  ezipel,  I,  H  88I-89S. 

must  proceed  upon  notice,  inquiry  and  hearing,  I,  gS  631-892;  see  also, 
I,  a  S20,  897.  898,  899;  lU,  |  4394. 
what  this  principle  includes,  I,  i   882. 

right  to  notice  exists  although  evidence  very  cogent,  I,  |  883. 
InBtancea  showing  right  to  notice,  I,  9  884. 
snalogoua  principle  that  public  officer  not  remorable  without  notice, 

I,  S  685. 
right  to   an   opportunity   to   be   heard   on   an   ecclesiastical    appeal, 

I,  f  887. 
expulsion  after  an  act^uittal  and  without  a  second  trial,  I,  f  688. 
"     expulsion  after  first  trial  which  is  a  nullity,  I,  i  889. 
when  second  notice  not  necessary,  I,  i  890. 
incidents  of  the  notice  and  its  service,  I,  I  691. 
service  of  the  notice  on  Sunday,  I,  i  891. 
effect   of   change  of   residence  in   connection   with  by-law  requiring 
members  to  notify  their  residence  to  the  society,  I,  £  8S2. 
ot  the  corporate  tribunal  and  its  constitution,  I,  S  893. 
diaqualiQcation  of  its  members,  I,  i  893;  III,  i  3919. 
necessity  ot  notice  to  bring  in  its  members,  I,  |   893;   compare, 

1,1823;  III,  {  3832. 
quorum  that  is  necessarr  to  the  trial,  I,  {  893. 

expulsion  by  a  two-thirds  vote,  I,  8S4. 
jurisdiction  of  standing  committee  of  brokers'  board,  I,  {{  696,  896. 
conduct  of  the  trial,  I,  g  897. 

admissibility  ot  evidence  ^ — legal  evidence  not  necessary,  I,  S  897. 
necessity  of  a  sentence  of  expulsion,  1,  i  898. 
light  of  appeal  to  a  higher  corporate  judicatory,  I,  i  899. 
judicial  proceedings  to  reinstaie,  1,   H  904-930. 
mandamus  to  restore  member,  I.  S  904;  IV,  H  4398,  4399,  4400. 
of  unincorporated  societies,  IV,  i  4399. 
whether  in  a  private  corporation  where  no  public  righte   involved, 

I,  i  904;  compare,  I,  fi  829. 
in  chambers  of  commerce,  merchants'  exchanges,  benevolent  societiei, 

medical  societies,  etc,  I,  H  904,  905;  IV,  |  4398, 
in  Joint  stock  corporations,  I.  S  904. 
in  unincorporated  societies,  IV,  i  4399, 
to  compel  corporation  to  admit  a  member,  I,  t  90S. 
the  return  to  the  writ,  I,  S5  833,  900;  and  see,  I,  gj  834,  833.  836, 
837,    838. 
American  doctrine  that  return  not  conclusive,  I,  i  906. 
practice  under  the  writ,  I,  I  907 ;  and  see,  I,  g  840. 
visitorial  power  said  to  be  exercised  by  this  writ,  I,  g  908. 
remedy  by  injunction,  I,  g  909;  IV,  g  4401;  compare,  I,  gg  764,  626,  827, 
828;  III,  gg  3877,  3878;  IV,  g  4402.  » 

in  case  of  unincorporated  societies.  I,  g  910;  IV,  g  4401. 
fn  case  of  religious  societies,   I,  g   Gil. 
In  case  of  social  clubs,  I,  g  911. 

in  case  of  societies  which  are  partnerships,  I,  g  911;  IV,  g  4401. 
member  must  first  exhaust  his  remedy  within  the  society,  I,  g  911; 

compare,  T,  gg  921.  1034;  IV,  g  4526. 
injunction    not    granted    to    restrain    proceedings    before    corporate 

judicatory,  I.  S  913. 
principles  on  which  courts  ot  equity  proceed  in  these  cases,  I,  g  914, 
916;  IV,  gg  4400,  4401,  4402;  compare,  I,  g  641. 
corporation  must  exercise  ita  powers  fairly  amd  in  good  faitb, 
f,  it  914.  91S,  917. 
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remedy  by  injunction ;  principtu  on  which  courts  o 

cluaive  presumption  that  member  knows  chejter,  \ 
I,  i  B15. 

principles  on  which  courts  of  equity  proceed ;  right  to  have  corporation 
exeTciae  its  powere  fairly,  deemed  to  rest  in  contract,  I,  |  ftl6. 
not  perFnittcd  to  exerciee  its  trust  corruptly,  I,  g  917. 
courts  do  not  sit  as  courts  of  appeal  from  decisions  of  committees 

or  clubs  in  such  cases,  I,  {  91B;  IV,  |  4400. 
not  BuiGcient  that  the  corporata  decision  was  contrary  to  reason, 

I,  i  919. 
regularity  of  suspension  presumed  until  the  contrary  appears, 

I,  {  920. 
relief  not  granted  in  cases  of  laches  or  acquiescence,  I,  {  921. 
courts  do  not  interfere  except  where  property  rights  involved, 

I,  I  923. 
will  not  enforce  decision  of  judicBtories  of  unincorporated   so- 
cieties, I,  i  924. 
suspension  from  a  lodge  when  void,  and  when  voidable,  I,  {  925. 
actions  for  damaees  for  expulsion,  1,  t  826. 
against  religious  corporation,  1,  S  927. 
criminal  information  for  disfranchisement  of  members,  I,  |  f>29. 
articles  of  the  peace  by  one  partner  against  another,  I,  j  929. 
action  against  judge  tor  condemning  witliout  notice.  I.  j  930. 
actions  to  restore  to  rights  of  membership,  IV,  i  4400. 
compelling  recoenition  of  plaintiff's  rights  as  a  shareholder,  IV,  S  4402. 
EXPULSION  OF  P.'^SENGERS, 

railway  comp:tny  liable  for  malicious  expulsion  of  passenger  by  its  ser- 
vsnta,  V,  i  6304. 
EXTENDING  TIME, 

to  complete  corporate  enterprise,  when  works  discharge  of  subscriber, 
I.  S  1296. 
EXTENSIONS, 

what   additions,   extensions   and   improvements   corporations   may   make 
where  its  net  earnings  have  been  mortgaged,  V,  {  OlS^. 
EXTINGUISHMENT, 

of  debt  due  by  corporation  and  revival,  whether  defense  by  stockholder, 
III,  i  3732. 
EXTRA  DIVIDENDS, 

ririit  to,  as  between  life  tenant  and  remainderman,  II,  |  2190;  and  see 
Dividends. 
EXTRA  SERVICES, 

corporate  officer  entitled  to  compensation  for  extra  services,  VII,  f  65S2; 

and  see  Coufenbatton. 
directors  cannot  recover  for  "extra"  services  incidental  to  their  official 
duties.  III,  a  4384,  4385. 
EXTRACTS, 

right  of  shareholder  to  make  copies  and  extracts  from  corporate  books, 
III,  i  4421. 
EXTRATERRITORIAL  CONTRACTS. 

power  of  corporations  to  make  contracts  to  be  executed  in  other  states, 

V,  t  6845. 
when  insurance  company  may  not  inaure  property  outside  the  state,  V, 
S  5860;  and  see  Pbivate  Intern  atioxai  Law, 
EXTRA-TERRITORIAL  FORCE  OF  STATUTES, 

enforcing  statutes  making  directors  liable  for  official  defaults  outside  of 
the  sUte  enacting  them.  Ill,  g^  4186,  4167. 
EXTRA-TERRITORIAL  LAWS, 

whether  statutes  making  directors  liable  for  publishing  false  reports  of 
condition  of  corporation  enforceable  outside  of  state  enacting  them.  III. 
I  4242. 
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IXTRA-TEHRITORIAL  LAWS  — (Continued). 

Btatutee  making  directors  liable  for  assenting  to  excessive  indebtedness, 
whether  enforceable  ft  other  states,  111,  i  iilH. 

See  also  Pbivate  Ihtebnational  Law. 
IIYELETS, 

not  allowed  in  putting  together  sheets  of  an  application  for  a  charter,  VII, 
i  S1T2. 

F. 
FACTORIES, 

validity  of  statutes  limiting  the  hours  of  labor  in  factories,  lY,  g  5490. 
FACTTOR'S  UEN, 

in  the  case  of  purchases  for  agent  of  an  unoamed  principal,  II,  i  2T03. 
"  FACTORIZING."     Bee  Garnishue.-it. 
FALSE  BALANCE  SHEET, 

when  directors  not  liable  to  the  company  for  publishing  a,  VJI,  g  8314. 
FALSE  IMPRISONMENT, 

corporations  liable  for  damages  for  false  imprisonment,  V,  i  6313;  VII, 

i  83»e. 

liability  for   imprisoning  a  passenger  who   has   lost  his   ticket,   V, 

FALSE  INFORMATION, 

by  caahieT,  as  to  financial  standing  of  customers,  whether  bank  bound  by, 

IV,  5  4782. 
FAI5E  PROSPECTUS, 

directors  liable  for  issuing  fraudulent  prospectuses,  making  false  repre- 
sentations, etc.,  where  the  public  are  deceived.  III,  {}  4144,  4145. 
FALSE  REPORT, 

filing  a  false  report  not  equivalent  to  filing  no  report,  within  a  statute 

making  directors  liable  for  failing  to  file  a  prescribed  report,  III,  i  4235. 

statutory  liability  of  directors  to  creditors  for  making  false  reports  ol 

condition  of  corporation,  III,  g{  4240-4255. 

a  classification  of  statutes  imposing  penalties  for  such  delinquencies, 

III,  S  4240. 

general  views  as  to  the  nature  and  construction  of  these  statutes.  III, 

S  4241. 
are  penal  and  strictly  pursued.  III,  i  4242. 

whether  enforceable  in  other  states,  III,  g  4242. 
ODly  those  liable  who  signed  the  report,  III,  S  4243. 
scienter:    doctrine  that  the  report  must  have  been  willfully   false, 
III,  S  4244. 
Bueh  willfulness  a  question  of  fact  for  a  jury.  Ill,  S  4245. 
what  facts  sufficient  to  make  out  a  case.  III,  %  4240. 
what  reports  have  passed  judicial  scrutiny.  III,  %  4247. 
defense  that  the  report  was  voluntary,  and  not  such  as  was  required 

by  the  sUtute,  III,  S  4248. 
each  report  gives  a  separate  cause  of  action,  III,  i  4249. 
statements  of  such  a  report.  III,  {  4250. 

whether  directors  so  liable  are  liable  for  antecedent  debts,  III,  g  4251. 
liable  to  the  creditors  collectively  under  Massachusetts  statute.  Ill, 

i  4252. 
a  director  is  an  "  officer  "  within  such  a  statute.  III,  i  4253. 
no  defense  that  the  director  is  also  a  creditor.  III,  J  4254. 
questions  of  procedure.  III,  g  4255. 
discovery.  Ill,  t  4255. 
pleading  and  evidence.  III,  £  4253. 
reports  of  coram isn in ners,  evidence.  III,  S  4255. 
judgment  not  evidence.  III,  S  4255. 
TAISE  REPRESENTATIONS, 

directors  liable  for  issuing  fraudulent  prospectuses,  making  false  reprs- 
sentations,  etc.,  whereby  the  public  are  deceived.  III,  H  4144,  4145. 
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FALSE  HEPEESENTATIOKS  — (Continued). 

doctrine  that  there  must  liave  been  a  guilty  scienter  or  a  fraudulent  intent 

to  deceive,  in  order  to  support  an  aetion^gainat  directors  for  fraud- 

uleot  prospectuses,  etc.,  Ill,  i  4147. 

liable  for  publidliing  as  true  what  they  do  not  know  to  be  true.  III, 

i  4147. 

liability  of  promoters  for  false  representations  in  procuring  abare  sub- 

scriptionM,  Vll,  S  S2B1). 
what  false  prospectuses,  representations,  conceQlments.  eto.,  afford  ground 
for  rescission  of  share  subscriptions,  VII,  J  S636. 
what  reprjHentations  not  sufficient  ground  for  rescisHion  of  share  sub- 
scription, VII,  I  8038. 
liability   of   corporations   for   false   representations   by   their   agents,   V, 
i  0328 ;  and  see  Fbaud  ahd  Deceit. 
FAMILY, 

meaning  of  the  word  in  a  contract  exempting  a  "  family  "  from  the  pay- 
ment of  tolls,  V,  i  6924. 
FARMER, 

drawing  firewood  for  bin  own  use,  exempted  from  the  payment  of  tolls,  T, 

i  6821. 
exempted  from  payment  of  tolls  while  passing  to  or  from  his  common  butii- 
ncHs  on  his  farm.  V,  {  6022. 
FEDERAL  COURTS, 

will  not  follow  state  courts  in  interpretation  of  their  constitutions  nhere 

their  decisions  are  conflicting,  I,  S  580. 
power  of  Congre44  to  confer  upon,  exclusive  jurisdiction  of  suits  by  and 

against  national  corporations,  I.  (i  673. 
jurisdiction  of,  over  national  corporations  created  within  the  limits  of  a 

state.  I.  a  675.  676, 
refusal  of,  to  follow  the  construction  put  by  the  state  courts  upon  their 
own  sUtuteA  of  incorporation,  II,  fj  1609,  1070,  1871,  1672,  1673. 
FEDERAL  DECISIONS, 

federal  decisions  settling  the  status  of  foreign  corporations,  VI,  {  7875. 
FEDERAL  DISTRICT, 

personal  privilege  of  not  being  sued,  except  in  federal  district  of  residence, 
VI,  i%  7502,  75.W. 
waiving  the  privilege  by  voluntary  appearance,  VT,  M  7502,  7555. 
what  appearance  not  deemed  such  a  waiver,  VI,  I  7650. 
FEDERAL  FRANCHISES, 

states  cannot  tax  federal  franchises,  TV.  i  6558. 

See  nlso  Natio:<al  Cobpokatioks. 
FEDERAL  JURISDICTION, 

how  averred  in  actions  by  corporations  for  assessments,  II,  t  1834. 
state  adjudications  as  to  statutes  of  limitation,  laches,  etc.,  in  favor  of 

shareholders,  how  far  binding  on  the  federal  courts,  II,  {  109II. 
in  suits  to  foreclose  corporate  mortgages  as  dependent  upon  divers  state 
citizenehip,  V,  j  6215. 
real   controversy  must  be   between   citizens   of   different   states,   V, 

{  6215. 
trustees  and  bondholders  arrayed  on  the  same  side,  V,  §  6^1.^. 
of   actions   by   or   against   receivers   as   depending   upon   citizenship,   V, 

i  6985. 
"inhabitancy"  of  corporations  for  the  purposes  of  federal  jurisdiction, 

VI,  a  7484-7488. 
objection  for  want  of,  oyer  the  person  waived  by  voluntary  appearance, 

VI,  M  7502,  7554. 
exemption  from  l>eing  sued   in   a   particular   federal  district  waived  by 
voluntary  appearance,  VI.  {  7665. 
what  appearance  not  deemed  such  a  waiver,  VI,  i  7666. 
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FEDERAL  JUBISDICTION— (Continued), 
aUc^tiou  of  citizeaEhip  of  corporatioa 

tion,  how  miLde,  VI,  |  TG33. 
state  Btatutea  providing  modea  of  service  of  prooeBs  on  foreign  corporatioiiH 
are  applicable  in  tho  federal  courts,  VI,  g  8022. 
eaid  to  ha.ve  a  partial  application  only,  VI,  i  8022. 
conditions  of  federal  jurisdiction  in  actions  againht  non-resident  corpo- 
rations, VI,  %  802.3. 
attachmentB  in  courts  of  the  United  States,  VI,  i  80G4. 
effect  on  federal  jurisdiction,  grounded  on  citizenship,  of  chartering  a  cor- 
poration in  another  state  having  the  name  of  an  existing  corporation, 
VII,  S  8186. 
effect  of  interstate  corporations  upon  federal  jurisdiction  as  depending 
upon  diverse  state  citizenship,  VII,  H  g24(),  8248. 
FEDERAL  AND  STATE  JURISDICTION, 

jurisdiction  to  appoint  receivers  as  between  federal  and  state  courts,  V, 

I  as5S. 

federal  jurisdiction  not  ousted  bj  dissolution  of  corporation  in  atato 
court,  V,  i  8850.  , 

federal  court  receiver  must  proceed  according  to  the  law  of  the  state,  V, 
i  6994. 


remoral  to  federal  court  of  actions  brought  agaiiut  receiver  i 
court,  V,  8  7134. 
FEDERAL  PROCESS, 

adoption  of  state  law  with  reference  to  service  of  process  in  actions  in 
federal  courts  by  or  against  corporations,  VI,  t  7502. 


deed  to  corporation  passes  the  fee.  TII,  |  8380. 
not  merely  a  determinable  fee,  VII,  S  8300. 
FEE-SIMPLE, 

corporation  laaj  take  a  tee-simple  estate  in  land,  V,  f  6701. 
railroad  companies  may  take  and  hold  land  in  fee-simpie,  V,  i  670-2. 
FEES, 

of  attorneys,  in  case  of  insolvent  corporations,  V,  H  7066,  7066. 

fees  as  between  solicitoi'  and  client.  V,  i  7068. 

preference  of  fees  and  expenses  in  the  winding  up  of  insolvent  national 

banks,  VI,  I  7313. 
whether  stockholder  liable  for  ancillary  fees.  Ill,  %  3135. 
of  directors  and  other  corporate  officers.  III,  9g  4380-4380. 
FELONY, 

to  make  or  assent  to  loans  prohibited  by  statute,  III,  S  4285. 
under  statute,  to  receive  deposits  when  bank  insolvent,  III,  i  4300, 
statutes  denouncing  imprisonment  in  the  penitentiary  for  refusing  share- 
holder inspection  ot  books  and  papers.  IV,  t  4400. 
statutes  making  embezzlement  of  corporate  funds  a  felony,  IV,  {  5002;  nee 
also,  IV,  «  48BB,  5000. 

corporations  not  indictable  for,  V,  i  6420. 

FENCES, 

validity  of  statute  compelling  railway  companies  to  fence  their  tracks,  IV, 
S  S504. 
FENCING  LAND, 

statutes  permitting  incorporation  of  landowners  for  the  purpose  of  fenc- 
ing their  lands,  I,  %  162. 
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FEOFFEES, 

convejancea  to  feoffees  to  the  use  of  the  feoffors  of  a  will,  V,  S  5808. 
a  device  to  evade  the  statute  of  wills,  V,  i  5808. 
FERBV, 

exclusive  privilege  of  operating  a  franchise,  IV,  |  5335. 

grant  to  maintain  a  ferry  may  be  impaired  by  Hubsequent  similar  grants, 
IV,  ii  5401,  5402. 

when  grant  of  franchise  to  erect  and  maintain  does  not  exclude  subsequent 
grant  of  similar  franchises  to  other  corporations,  IV,  H  53M,  5400. 
FERRY  COMPANIES, 

statutes  permitting  incorporation  of,  I,  i  163.  ■ 

taxation  of  ferry  companies  incorporated  in  other  states,  VI,  i  8126. 

liability  of,  for  negligence,  V,  i  6358. 
FERTILIZERS, 

statutes  permitting  incorporation  of  companies  for  purpose  of  mining,  ini' 


rforting,  etc.,  I,  g  157. 
ror-  ' — "■'■" 


Ficrrtious  increase, 

of  corporate   indebtedne.sB   prohibited   by  constitutions   and   statutes,   V, 
If  6058,  6059. 
what  is  not  "  fictitious,"  V,  g  6059. 
FICTITIOUS  PERSONS, 

talciii<;  shares  in  name  of  fictitious  person  —  effect  upon  liability  as  share- 
holder, in,  i  3201. 
tmnt^fers  of  shares  to,  eSect  of.  III,  I  32T9. 
FICTITIOUS  STOCK, 

holders  uf,  not  deemed  shareholders,  II,  i  1491. 
FICTIIIOI'S  TRUSTEE, 

taking   shares   in   name  of   fictitious   trustee  —  effect   upon   liability   as 
shareholder.  III,  i  3200. 
FIDUCIARIES, 

obligation  of  directors  and  ofGcers  as  fiduciaries.  III,  H  4009-4087;  VII, 

fi!  849.1-8600;  and  ?«■  DinECTtma. 
relation  between  promotcro  and  corpgration,  III.  t  4053. 

making  promoters  liable  to  account  to  corporation  for  secret  profits, 
III.  i  4053. 
obligations  of  the  president  of  a  corporation  as  a  fiduciary.  IV,  S  4672. 
his  acta  when  president  of  two  corporations.  IV.  S  4072. 
when  he  is  a  memlier  of  two  corporations,  IV,  t  4072. 
jurisdiction  of  equity  to  call  him  to  account,  IV.  I  4072. 
what  acts  are  consistent  with  bis  fiduciary  obligations.  IV,  t  4673. 
what  acts  are  inconsistent  with  such  obligations,  IV,  J  4C74. 
fiduciary  relation  of  the  treasurer  toward  the  corporation,  IV,  (  4730. 
his   attitude  in  purchasing  land  belonging  to   the  corporation,   IV, 

i  4730. 
will  not  be  allowed  to  take  a  position  hostile  to  the  company,  IV, 

*  4730. 
his   purchases  of  property  of   the   corporation   not   absolutely   void, 

but  voidable,  IV,  {  4730. 
cannot  buy  up  debts  of  eorporation  at  a  discount  and  pay  them  to 

himself  at  par,  IV,  %  4730, 
corporation  can  recover  from  him  profits  thus  made,  IV,  |  4V30. 
when  fiduciary  relations  of  directors  terminate,  VII,  i  8508. 
FIERI  FACIAS, 

when  return  of  nulla  bona  against  corporation  necessary  to  let  in  remedy 

a^inst  shareholders,  III,  H  3351-331)3:  and  see  Stockholders. 
against  corporation  with  clause  for  levy  upon  propertv  of  members.  III, 

S  3597. 
right   of   shareholder   paying   debts   of   corporation   to   control   execution 
against  oilier  shareholders,  so  as  to  collei^  from  them  bis  ratable  share, 
III,  j  3829;  and  see  Execution. 
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FIFTB  AMENDMENT, 

protection  of  cori 
FILINQ  CHABTBR, 

statutes  requiring  foreign  corporations  to  file  charter,  certificate  of  In- 
corporation, articles  of  association,  etc.,  VI,  §  7933,  et  seq.;  and  see 
especiallj  FoREiaN  Cobfosations. 
FINANCE  COMMITTEE, 

DO  power  to  execute  mortgage  of  lands  of  corporation,  III,  }  3954. 
FINANCIAL  POWERS, 

(Ae  financial  poteers  of  corporations  coTUtmed,  with  a  special  reference  to 
their  implied  financial  powers,  IV,  Sg  5S9&'5T2a;  see  (or  greater  par- 
ticularity Powers. 
implied  financial  powers,  IV,  i  56B6. 

Implied  power  to  borrow  money,  IV,  §  5697. 

to  what  corporations  this  power  ascribed,  IV,  g  3698. 
manufacturing  corporations,  IV,  j  5898. 
railway  corporations,  IV,  S  5098. 
banking  corporations,  IV,  i  6098. 
insurance  corporations,  IV,  i  5698. 
eleemosynary  corporations,  IV,  9  5698. 
whether  building  associations  have  power  to  borrow,  IV,  S  5699. 
dUtinction  between  the  power  of  the  corporation  and  that  of  the  directors 

to  borrow,  IV,  |  5700, 
borrowing    powers  conferred  by  the  shareholders,  IV,  i  6701. 
eonsequences  of  a  corporation  borrowing  without  power,  IV,  i  5702. 
charters  conferring  and  excluding  this  power.  IV,  f  5703. 
lender  entitled  U>  subrogation  to   any   securities   of   a   corporation,   IV, 

i  5704. 
rights  of  creditors  where  debts  are  created  in  excess  of  the  statutory 

limit,  IV,  i  E705. 
power  of  oifieers  to  borrow  for  the  company,  IV,  t  5706. 

when  not  necessary  to  show  that  the  company  received  the  benefit,  TV, 

i  6707. 
when  advances  to  officers  treated  as  advances  to  the  corporation,  IV, 
I  5708. 
constitutional  restrictions  as  to  the  manner  of  creating  corporato  debts, 

IV,  i  5709. 
church  corporations  cannot  raise  money  by  public  excursions,  IV,  |  5710. 
power  of  corporations  to  lend  their  funds,  IV,  i  5711. 
to  lend  out  their  surplus  funds,  IV,  §  5711. 

power  generally  implied  in  case  of  insurance  companies,  IV,  t  5711. 
manufacturing  corporations  may  extend  financial  aid  to  a  customer, 

IV,  g  5711. 
charters  under  which  this  power  is  denied,  IV,  t  5712. 

for  fear  that  it  would  destroy  a  monopoly  of  banking,  IV,  g  5712. 
insurance  companies  prohibited  from  discounting  notes,  IV,  |  6712. 

to  lend  on  particular  securities,  IV,  §  5713. 

e  that  corporation  can  recover  the  money  lent  in  an  action  for  ' 
money  had  and  received,  IV,  g  5714. 
security  void  though  contract  not,  IV,  g  5714. 
improper  conditions  upon  corporate  loans  attempted  to  be  imposed  by 
promoters,  IV,  g  5715. 
power  to  assign  securities  given  for  loans.  IV,  g  5715ik. 
power  to  assign  stock  assessments,  IV,  g  6716. 
power  to  raise  money  by  means  of  a  lottery,  IV,  g  5717. 
power  to  levy  tases,  IV,  |  5718. 

power  to  hold  shares  in  other  corporations,  IV,  g  5719. 
power  to  vote  in  respect  of  such  shares,  IV,  g  5719. 
making  one  company  a  partner  in  another  company,  IV,  g  6719. 
enabling  a  foreign  to  absorb  a  domestic  corporation,  IV,  g  5719. 
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FINANCIAL  POWERS— (Continued). 
usury  by  corporations,  IV,  |  5720. 

no  power  to  become  aecurity  for  or  lend  credit  to  Bnotber  pereon  or  oor- 
poration,  IV,  |g  5721,  5722. 
illuBtrationa  of  this  doctrine.  IV,  %  5722. 
reasons  and  limitations  of  the  principle,  IV,  {  5723. 
exceptions  to  the  principle,  IV,  i  5724. 
power  to  asautuo  the  debts  of  a  precedent  partnership,  IV.  i  5726. 

power  to  enforce  by-laws  by  pecuniary  fines,  I,  i  1038. 
imposed  by  corporations,  must  he  certain,  I,  i  1040. 
views  as  to  the  proper  measure  of  corporate  fine,  I,  i  1042. 
views  as  to  the  proper  measure  of  fines  imposed  by  building  assoeifttions,  T, 
i  1042;  VII,  |§  8720,  8777,  8778. 
illustrations  of  by-laws  of  building  associationB  imposing  excessive 
fines,  I,  {  1043. 
by-laws  imposing  flnes  for  non-acceptance  of  a  corporate  office,  I,  |  1044. 

for  non-attendance  at  corporate  meetings,  I,  i  1045. 
suspension  of  member  of  a  society  for  non-payment  of  a  fine,  IV,  %  4397. 
statutes  denouncing  fine  against  corporation  for  refusing  shar^older  in- 
spection of  hooka  and  papers,  IV,  i  4411. 
corporation  may  i>e  punished  by,  for  crime,  VII,  {  83DB. 
£nes  imposed  by  building  and  loan  associations  for  non-payment  of  dues, 

I,  g  1042;  VI,  g  8720. 
liability  of  officers  of  building  associations  to  fines,  VII,  i  8748. 
fines  for  non-payment  of  dues  to  building  associations,  VII,  §f  8777,  B7iS. 
FIRE  COMPANIES, 

Htatutes  permitting  incorporation  of,  I,  i  154. 
FIRE  DEPAKTMENT  RELIEF, 

statutes  permitting  incorporation  of  companies  for  purposes  of,  I,  |  155. 
FIRE  LIMITO, 

validity  of  statutes  and  municipal  ordinances  establishing  fire  limits  in 
cities,  IV,  i  5485. 
this  power  exercised  notwithstanding  existing  charters,  IV,  i  54S5. 
FIRE  PEOTECTION  COMPANIES, 

property  of  corporations  organiied  to  save  life  and  property  in  case  of 
fire,  not  subject  to  execution,  VI,  S  7864. 
FIRE  INSURANCE  COMPANIES, 

liability  of  an  association  of  members  of,  for  negligence,  V,  I  6364. 
FIRES, 

validity  of  statutes  making  railway  companies  liable  for  fires  set  by  their 
locomotives,  IV,  i  5500. 
FISHWA^S, 

validity  of  statutes  compelling  water  power  companies  to  erect  fishways, 

IV,  8  5520. 
land  condemned  for  sluices  for  passage-way  for  fish,  IV,  |  6603. 
FLAG  STATIONS, 

compelling   railway   companies   to   maintain   flag  stations   at   particular 
places  and  stop  trains  thereat,  IV,  i  5502. 
relation  of  this  question  to  interstate  passenger  transit,  IT,  g  6503. 
FLOATING  DEBTS, 

priority  of  mortgages  over  floating  debts,  V,  g  6260. 
FOLLOWING  TRUST  FUNDS, 

following  trust  funds  into  the  hands  of  receivers,  V,  it  7084-7109;   and 

FORCIBLE  ENTRY  AND  DETAINER, 

actions  of,  lie  against  corporations,  VI,  g  7309. 
FORECLOSURE, 

foreclosure  of  sorporote  mortgages,  V,  gg  6208-6250,  et  oE. 

power  and  duty  of  trustee  in  the  mortgage  to  foreclose,  V,  g  6208. 
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when  bocdiiolders  maj-  sue  to  foreclofle,  V,  5  fl 
concuTTent  foreclosure  in  state  and  federal  court.  V,  J  6211. 
right  to  forecloae  for  non-payment  of  interest,  V,  i  6212. 
how  far  action  of  majority  of  bondholders  will  control,  V,  %  6213. 
parties  to  foreclosure  suits,  V,  i  6214. 

position  of  parties  with  reference  to  federal  jurisdiction,  V,  g  6215, 
intervening  petitioners,  V,  i  6216. 
creditors  coming  in  under  decree  and  proving  their  claime  before  a  master, 

V,  S  6217. 
aettling  conflicting  equities,  V,  S  621B. 

nhen  court  will  order  an  appraisement  prior  to  sale,  V.  |  6219. 
when  property  and  franchises  sold  aa  an  entirety  and  when  divided,  V, 

i  6220. 
superintending  power  of  the  court  over  the  aale,  V,  i  6221. 
creditors  may  combine  to  purchase,  V,  I  6222. 
trustee  may  purchase  for  the  bondholders,  V,  i  6223. 

power  of  the  trustee  to  deal  with  the  property  so  purchased,  V,  {  6224. 
whether  trustee  under  corporate  mortgage  may  be  interested  in  the 
purchase,  V,  f  6225. 
application  to  set  aside  the  sale  must  be  timely,  V,  J  6226. 
whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund, 

V,  I  8227. 
proceeds  of  sale,  to  whom  paid  and  how  credited  on  the  bonds,  V,  U  6228- 
6230. 
further  as  to   the   distribution   of  the  proceeds,  V,  fg   6229.  6230. 
rights  of  holders  of  bonds  called  in  by  the  company  and   reissued, 
V,  E  6231. 
effect  of  an  appeal  from  the  decree  of  foreclosure,  V,  J  6232. 
setting  aside  the  foreclosure  sale,  V,  {  8233. 
^  rights  of  purchasers  pendente  lite,  V,  i  8234. 
what  the  purchaser  at  the  foreclosure  sale  acquires,  V,  S  6235. 
what  franchises  pass  to  him,  V,  fi  6236. 
takes  free  from  the  debts  of  the  mortgagor,  V,  i  6237. 
assumes  what  burdens,  V,  g  6238. 
Hucceeds  to  what  liabilities,  V,  S  6239. 
succeeds  to  all  public  duties,  V,  i  6240. 
circumstances  imder  which  mortgagor  remains  liable  for  torta  of  mort- 
gagee and  purchaser,  V,  (  6241. 
title  of  strangers  to  the  record  not  affected  by  such  sale,  V,  §  6242. 
tarring  the  equity  of  redemption,  V,  i  6243. 
course  of  procedure  ordering  foreclosure,  but  permitting  redemption,  V, 

H  6244,  6245. 
reorganizing  the  corporation,  V,  j  6246. 

effect  of  delay  in  coming  into  scheme  of  reorganization,  V,  g  6247. 
reorganiising  by  a  majority  of  the  bondholders.  V,  g  6248. 
other  holdings  touching  schemes  of  reorganization,  Y,  g  6249. 
equities  of  stockholders  who  have  purchased  their  shares  in  view  of  an 

approaching  sale   of  the  corporate  property,  V,  g  6250. 
priorities  among  creditora  in  such  forecloavre  aniCs,   V,   gg   6256-6268; 
see  more  particularly  Preferences  and  Priorities  Auoko  Cbeditobs. 
holders  of  coupons  share  pari  passu  in  distribution,  V,  g  6117. 

purchaser  of  coupons  past  due  likewise  share  pari  patsu,  V,  g  6117.     ■ 
but  not  persons  who  have  paid  past-due  coupons,  V,  g^  6116.  6117. 
foreclosure  of  mortgage  upon  all  corporate  property  and  franchises  not 

necessarily  a  dissolution,  V,  g  B662. 
appointment  of  receivers  in  suit  to  foreclose  mortgi^es,  V,  gg  6824,  6833. 
especially  in  the  case  of  corporations  having  public  duties  to  per- 
form, V,  g  6833. 
such  as  railway  companies,  V,  g  6833. 
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FORECLOSUEE  — (Contin 
appointment  of  i 

g  6834. 

bondholders  estopped  by  the  action  of  the  truBt«e  in  litigation  to  fore- 
close mortgages,  etc.,  V,  g  6976. 
title  and  custody  of  receiver  appointed  pending  foreclosure  proceedings, 

V,  i  6026. 

as  to  issuing  receivers'  certificates  in  proceeding  to  foreclose  mortgages, 

see,  V,  a  7168-7187;  and  see  Receivesb  or  CoBPOKATions, 
conelusiveneBs  of  the  order  issuing  such  certificates  upon  the  purchaser  at 

foreclosure  sale,  V,  i  7180. 
reorganlKation  of  corporation  after  foreclosure  sale,  VII,  !  8265. 
reorganization  by  bondholders  without  foreclosure,  VII,  i  8200. 
other  foreclosures; 

action  maintainable  for  balance  unpaid  after  forfeiture  and  sale  of  shares, 

II,  SS  1787,  1788,  1T89. 
shareholder  entitled  to  residue  if  more  than  enough  to  make  pavnient, 

II.  I  17B0. 
of  liens  on  corporate  shares,  II,  j  2326. 

marshaling  securities  in  such  proceedings,  IT,  i  2.125. 
days  of  grace  in  case  of  foreclosure  of  lien  on  corporate  shares,  II,  S  2326. 
of  mortgage  of  shares,  mortgagor  not  a  necessary  party,  II,  S  2617. 
FOREIGN  ASSIGNEKS, 

status  of  demands  of,  in  the  distribution  of  the  assets  of  insolvent  do- 
mestic corporations,  V,  S  7064. 
FOREIGN  CHARTERS, 

conBtrupd  by  domestic  tribunals,  VI,  {  790S. 
FOREIGN  COMMERCE, 

taxation    of   domestic    corporations    engaged    in   foreign    commerce,    VI, 
S  8106. 
FOREIGN  CORPORATIONS. 

«(o(us  of  foreign  corpcrattona  and  their  pavers  in  general,  VI,  It  787.>- 

7005. 
poicers  of  foreign  corporations  relating  to  land,  VI,  H  7913-7323. 
ttate  law*  imposing  conditions  upon  foreign  corporations,  VI,  IS  7928- 
7670. 
in  general,  VI,  «S  7B28-7044. 

effect  of  violating  these  renfrainta  upon  contracts  and  rights  of  ac- 
tions thereon,  VI,  II  7B50-7970. 
actions  ty  /or^ijrn  rorporations,  VI,  g|  7977-7994. 
OCiions  against  foreign  corporations,  VI,  ||  7358-8012. 
•erwice  of  process  on  foreign  corporations,  VI,  ||  8019-8050. 
proceedings  against  foreign  corporations  by  altaehment,  VI,  11  S0S9-806.5. 
proceedings  against  foreign  corporations   by  garnishmeni,  VI,  U   8069— 

8081. 
toioafion  of  foreign  corporations,  VI.  ||  8087-8136. 
of  the  status  and  poritrs  of  foreign  corporations  in  yencroi,  VI,  ||  7873- 

7905. 
status  of  foreign  corporations  aa  settled  by  federal  decisions,  VI,  |  7875. 
not  entitled  to  privileges  and  immunities  of  citizens  in  the  several  states, 

VI.  I  7876. 

whether  entitled  to  the  "  equal  protection  of  the  laws  "  of  the  state  within 

which  it  is  permitted  to  do  business,  VI,  i  7877. 
federal  protection  of  foreign  corporations  engaged  in  interstate  rommerce, 
VI,  I  7878. 
what  is  interstate,  and  what  foreign  commerce  within  this  prohibi- 
tion, VI,  E  7870. 
what  is  not  interstate  commerce  within  this  prohibition,  VI,  {  7880. 
corporations  cannot  migrate  but  must  dwell  in  place  of  their  creation, 
VI,  I  7881. 
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may  make  and  take  contracts  in  other  states  and  countries  exrept  wiiere 

prohibited,  VI,  i  78S2. 
preaumptiona  arising  in  support  of  the  validity  of  the  contracts  of  foreign 

corporation,  VI,  i  T883. 
cannot  exercise  corporate  franchises  in  a  foreign  jurisdiction  except  br 
comity,  VI,  i  7884. 
cases  to  which  this  comity  does  not^  extend,  VI,.  (  788.5. 
all  tiie  rights  of  foreign  corporations  are  subject  to  the  domestic  law, 
VI,  {  7886. 
states  may  impose  conditions  upon  which  they  may  do  business,  VI, 

i  7887. 
may  be  required  to  appoint  a  resident  agent  upon  whom  process  may 

be  served,  VI,  f  TS88. 
may  establish  agency  and  do  business  in  the  domestic  state  unless 
prohibited,  VI,  §  7889. 
foreign  corporations  may  be  made  domestic  corporations  quoad  hoc,  VI, 
I  7890. 
when  deemed  to  liave  been  made  such,  and  when  not,  VI,  J  7891.. 
instances  where  such  adoption  and  domestication  were  held  to  have 

taken  place,  VI,  i  7802. 
instances  where  such  adoption  and  domestication  were  held  not  to  have 
taken  place.  VI,  |  78B3. 
statutes  subjecting  foreign  corporations  to  the  same  liabilities  and  re- 
strictions as  domestic  corporations,  VI,  i  7804. 
status  of  so-called  "  tramp  corporations,"  VI,  H  7805,  7896. 

to  what  extent  such  corporations  may  act  in  other  states,  VI,  i  7897. 
rtatus  of  foreign  insurance  companies,  VI,  S  7898. 
status  of  corporations  created  by  the  Congress  of  the  United  States,  VT, 

i  7800. 
when  foreign  corporations  are  deemed  to  be  "  persons,"  VI,  %  7000. 
when  the  word  "  corporation,"  used  in  statutes,  applies  to  foreign  cor- 

poraUons,  VI,  S  7001. 
mandamus  to  compel  the  issuing  of  license  to  foreign  corporation,  VI, 

i  7002. 
foreign  corporation  doing  business  under  the  same  name  as  a  domestic 

corporation,  VI,  i  7r03. 
courts  will  not  interfere  with  the  internal  management  of  foreign  cor- 
porations. VI,  S  7004. 
but  will  settle  otdinary  questions  depending  upon  the  construction  of 
foreign  chartirs,  VI,  i  7905. 
powers  of  foreiyn  corporatuma  relating  to  land,  VI,  IS  7013-7023. 
power  of  foreign  coiporations  to  acquire  and  hold  land,  VI,  i  7013. 

cannot  be  attacked  coUater  VI,  %  7913. 

decisions  considering  the  question     ;  one  of  public  policy,  VI,  i  7914. 
decisions  conceding  the  power  of  foreign  corporations  to  hold  land,  VI, 

i  7915. 
may  acquire  and  hold  real  estate  for  office  purposes,  etc.,  VI,  |  791G. 
whether  this  power  exists  in  a  foreij^  corporation  organized  for  the  pur- 
pose of  dealing  in  land,  VI,  j  7017. 
doctrine  that  such  power  is  presumed  to  exist  until  the  state  interfere, 

VI.  I  7018. 
power  of  foreign  corporations  to  take  and  hold  land  by  devise.  VI,  j  7919. 
power  of  foreign  corporations  to  hold  land  limited  by  charter,  Vl,  i  7020. 

such  charter  couaidered  according  to  the  lex  ret  sitae,  VI.  i  7021. 
power  of  foreign  corporations  to  take  and  foTcclose  mortgages,  VI,  i  7922. 
power  of  foreign  corporations  to  mortgage  and  incumber  their  land,  VI, 
I  7923. 
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ttate  laws  imposing  ecmditiont  upon  foreign  corporations,  VI,  jg   7923- 
7970. 
in  general,  VI,  »  7928-7044. 

effect  of  violating  these  restraints  upon  eontracts  and  rights  of  ac- 
tion thereon,  VI.  H  795O-7»70. 
state  latcs  imposing  conditions  upon  foreign  corporations  in  general,  VI, 

H  7928-7944. 
conxtitulional   limitations    restraining   legiHlaturea    from    imposing   coa- 

dition  on  foreign  corporations,  VI,  i  7028. 
statutes  providing  that  foreign  corporations  shall  enjoy  no  greater  rights 

than  domestic  corporations,  VI,  |  7P20. 
retuliatorf  statutes  directed  against  foreign  corporations,  VI,  1  7930. 
distinction  between   statutes  of  retaliation   and  statutes  of   reciprocity, 

VI,  i  7931. 
restrictions   upoii   the   exercise  hy  foreign  corporations  of   the   right  of 

eminent  domain.  VI,  J  7932. 
statutes  requiring  foreign  corporations  to  file  charter,  certificate  of  in- 
corporation, articles  of  SEisociation.  etc..  VI,  §  7933. 
statutes  requiring  agents  of  foreign  corporations  to  file  evidence  of  their 

authority,  VI,  §  7934. 
statutes  requiring  foreign  corporations  to  keep  a  known  place  of  business 

and  resident  agent  within  the  sUte,  VI,  i  7936. 
what   constitutes   "  doing   business "    in   violation   of   such    prohibitions, 

VI,  i  7930. 
evidence  of  compliance  with  such  statutes.  ^'^,  i  7938. 
proceedings  against  agents  of  foreign  corporations  for  penalties  for  doing 

business  in  violation  of  such  statutes,  VI,  {  7939. 
statutory  restrictions  upon  foreign  insurance  companies,  VI,  i   7940. 
upheld  on  the  ground  that  foreign  insurance  is  not  interstate  com- 
merce, n,  §  7940. 
whether   such   stat-ates  apply   to  foreign   mutual   benefit   companies, 
VI,  t  7941. 
statutes   prohibiting  the   dealing   in  bank   bills   of   corporations   created 

in  other  etaiea,  VI,  S  7942. 
state   statutes  not  applicable  to  corporations   vending  patented  articles, 

VI,  I  7943. 
ousting  foreign  corporations  by  quo  vrarranto,  VI,  |  7944. 
effect  of  violating  these  restraints  upon  conlracla  and  rights  of  action 

thereon,  VI,  |9  79B0-7970. 
foreign   corporations  cannot   recover   on   contracts   made   in   violation   of 

such  restrictions,  VI,  {  7050. 
doctrine  that  a  domestic  citizen  mar  treat  the  contract  as  void  and  recover 

what  he  lias  advanced  thereon,  VI,  i  7951. 
doctrine  that  a  domestic  citizen  may  defend  against  the  c 
as  unexecuted  on  his  part.  VI,  S  70.'>2. 
illustration  in  the  case  of  premium  notes  of  foreign  i 

panics,  VI,  i  7953. 
exception  in  case  of  bona  fide  holders  of  such  notes  for  value,  VI, 

i  7954. 
limitation  in  the  cose  of  mortgages  taken  by  foreign  corporations, 
VI,  S  7955. 
doctrine   that   the   failure   of   the  corporation   to   comply   with  domestic 
statutes  merely   suspends   its   remedy   on   contracts   until   compliance, 
VI.  S  7956. 
doctrine  that  the  failure  to  comply  with  such  statutes  does  not  render 

contracts  void,  VI,  §  7957. 
doctrine  where  the  statute  gives  a  specific  penalty,  VI,  t  7958. 
doctrine  that  neither  party  can  set  up  its  own  \-iolatioD  of  law,  VI,  }  7959. 
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corporfttion  estopped  to  set  up  its  want  of  compliance  with  such  etatutcs 
in  avoidance  of  its  omti  contracts,  VI,  i  7600. 

whether  agent  of  foreign  corporation  can  defend  on  this  ground  against 
an  action  of  the  corporation  on  his  bond,  VI,  {  7061. 

non.compliance  with  such  statutes  prevents  agent  of  foreign  corporation 
from  recovering  his  eommisHions,  VI,  i  7962, 

legislature  may  validate  contracts  of  foreign  corporations  made  in  viola- 
tion of  these  restrictions,  VI,  |  7983. 

foreign  corporation  can  acquire  and  transfer  valid  titles  to  property 
without  complying  with  the  local  law,  VI,  |  7904. 

whether   necessary  for   foreign   corporation   plaintiff   to  aver   and   prove 
compliance  with  such  statutes,  VI,  Si  71)65,  7966. 
rule  where  the  foreign  corporation  is  sued.  VI,  {  7967. 

effect  of  foreign  corporations  not  complying  with  such  statutes  upon  the 
interpretation  of  its  contracts,  VI,  j  7B68. 

effect  of  foreign  corporation  withdrawing  its  agency  from  the  state,  VT, 
g  7S69. 

situs  of  the  contracts  of  foreign  corporations  for  purposes  of  jurisdic- 
tion, VI,  i  7970. 

aotiom  by  foreign  corporations,  VI,  H  7977-7984, 

power  of  foreign  corporations  to  sue,  VI,  i  7977, 
for  what  causes  of  action,  VI,  §  7978. 

rights  of  actions,  bow  affected  by  failing  to  comply  with  statutes  pre- 
scribing conditions  upon  which  it  may  enter  the  state  and  do  business, 
VI,  {g  7979.  7980. 

alleging  compliance  with  statutes  permitting  foreign  corporations  to  do 
business  within  the  state,  VI,  |  7eSl. 

pleading  statutes  invalidating  contracts  of  foreign  corporations  not  au- 
thorised to  do  business  in  the  state,  VI,  5  7982. 

power  of  foreign  corporations  to  buy  at  execution  sale,  VI,  |  7983 

allegation  of  corporate  existence  in  actions  by  and  against  foreign  cor- 
porations, VI,  i  7984. 

actions  against  foreign  corporations,  VI,  H  7888-8012. 

summary  statement  of  the  cases  in  which  a  foreign  corporation  may  t>e 
sued,  VI,  5  7988. 
established  permanent  agency  in  the  state,  VI,  g  7988. 
agreed  with  the  state  that  it  may  be  sued,  VI,  B  7988. 
agreed  with  the  opposite  party  that  it  may  be  sued,  VI,  g  7988. 

early  doctrine  that  actions  in  personam  did  not  lie  against  foreign  cor- 
porations, VI,  {  7989. 
how  under  the  Ei^lish  law,  VI,  j  7990. 

doctrine  that  express  legislative  sanction  b  necessary,  VI,  g  7991. 

corporation  can  contract  for  service  of  process  in  a  foreign  country,  VI, 
i  T992. 

progress  of  statutory  changes  domesticating  foreign  corporations  for 
jurisdictional  purposes,  VI,  S  7993. 

foreign  corporations  may  be  sued  through  their  agents  in  any  state  in 
which  the^  migrate,  VI.  i  7994. 

must  do  buaiDesB  within  the  state,  and  l>e  served  bv  an  authorized  agent, 
VI,  g  7995. 

jurisdiction  as  depending  upon  the  amount  and  kind  of  business  done 
by  the  officer  or  agent  within  the  domestic  state.  VI,  fi  7996. 

statutes  creating  or  extending  the  right  of  action  against  foreign  corpora- 
tions, VI,  g  7907. 

modem  doctrine  that  corporations  may  establish  domiciles  in  other  states 
for  jurisdictional  purposes,  VI,  i  7998. 

modern  rule  as  to  the  residence  of  corporations  for  purposes  of  jurisdic- 
tion, VI,  I  7999. 
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modern  rule  that  trading  corporittions  111117  ^  ^"^  wherever  they  have 

placee  of  trading,  VI,  §  8000. 
ncD-resitlents  have  no  constitutional  right  of  action  against  foreign  cor- 
porations, VI,  5  8O0I. 
further  aa  to  actions  hj  non-residents  against  foreign  corporations, 

VI,  i  8002. 
foreign  corporations  not  suable  by  non-residents  on  foreign  contracta, 
VI,  3  8003. 
not  suable  bj  non-res identa  on  foreign  contracts,  VI,  {  8003. 

contra   that   non-residents   ma;   sue   foreign   corporation   on   foreign 
contracts,  VI,  i  80O4. 
foreign  corporations  not  suable  for  torts  committed  in  foreign  states,  VI, 
i  8005. 
but  suable  for  torts  committed  in  domestic  state.  VI.  fi  8006. 
for  what  causes  residents  may  sue  foreign  corporations.  VI,  f  8007. 
foreign  corporations  not  suable  eji  eonlraolu  except  on  dome&tic  coDtracts, 

VI,  I!  8008. 
actions  against  foreign  corporations  under  New  York  Code  of  Civil  Pro- 
cedure, VI,  I  8008. 
actions  against  foreign  corporations  which  have  migrated  from  the  do- 
mestic state.  VI,  fi  8010. 
juriadiction  of  actions  b;  stockholders  to  redress  grievances  in  corporate 

management,  VI,  S  8011. 
actions  against  corporations  created  hj  the  concurrent  legislation  of  sev- 
eral states,  VI.  i  3012. 
liabilitt/  of  atockkotdera  of  foreign  corporationt  to  domettic  creditor*.  III,. 

3f   3040-3060. 
liability  of  resident  Btockholders  of,  for  eorporat*  debts.  III,  S  3046. 
liobilitT  in  respect  of  unpaid  shares,  111,  §  3047. 
when  liability  deemed  to  rest  in  contract  merely.  III.  (  3047. 
suit  by  foreign  receiver  to  enforce  this  liability.  Ill,  i  3048. 
domestic  stockholder  bound  by  decree  in  foreign  insolvent  proceeding. 

without  notice.  III,  fi  3040. 
individual  liability  of  stockholder  in  foreign  corporation  enforced  ex 
comitate  unless  deemed  penal,  III,  |3   3050,  3051. 
what  statutes  of   individual   liability  are  penal   and   hence   not 
enforceable  in  another  state,  111,  f  3052. 
liability  of  the  members  of  migrating  corporationn,  III,  i   3053. 
rule  where  the  governing  statute  of  the  foreign  corporation  imposes  in- 
dividual liability  and  prescribes  the  remedy.  III,  S  3054. 
where  the  foreign  statute  requires  a  suit  in  equity.  III.  i  3055. 
this  doctrine,  bow  applied  in  Klassachu setts.  III,  %  305Q. 
and  in  West  Virginia,  III,  i  3057. 

applied  in  Massachusetts  fo  as  to  deny  actions  at  law  given  by  the  law 
of  the  domicile  of  the  corporation.  Til,  §  3058, 
comments  on  the  Massachuaetta  doctrine.  III,  i  3050. 
holdings  in  other  states  contrary  to  the  Massachuaetta  doctrine, 
111,  i  3060. 
ancillary  suits  allowed  in  Masaachuaetta  for  diacovery  of  names  of  stock- 
holders of  foreign  corporations.  III,  i  3061. 
resident  members  of  resident  corporations  liable  on  foreign  contracts.  Ill, 

S  3062. 
interpretation  of  the  governing  statute  of  the  foreign  corporation,  made 

by  the  foreign  forum,  followed,  111,  S  3003. 
remedy  applied  according  to  the  law  of  the  forum,  III,  i  3064. 
except  in  case  of  Hpecial  remedies.  III,  g  3064. 
lether  foreign  stockht"  "■  '  '  •  -     ■ 

holders.  III,  i  3086. 
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otAer  matters  relating  to  foreign  corporation*  .■ 

an  English  joint  stock  companj  may  be  deemed  &  foreign  corpor&ttoa  in 
the  United  States  for  the  purpose  of  ta:tatiol],  I,  f§  3,  4,  6,  6. 
although  its  members  are  liable  for  its  debts,  I,  i  4. 
although  it  cannot  sue  in  ita  corporate  name,  I,  i  6. 
although  its  governing  statute  declares  that  it  shall  not  be  a  corpo- 
ration, I,  t  6. 
when  foreign  unincorporated  joint  stock  insurance  companj'  taxable  as  a 

corporaUon,  I,  E  3;  U,  {  2S0e. 
■tatuB  of  corporations  created  by  the  concurrent  legiBlfttion  of  two  states, 

I,  a  47,48;  VI,  {f  7438.  7799,  7817;  VII,  H  8246,  8247,  8Z48,  8283. 
made  domestic  corporations  by  legislation,  I.  i  47. 
can  have  no  legal  existmce  outside  of  the  state  creating  them,  I,  ft  48,  319, 

320,  3Z1,  322,  323. 
conaolidation  of  domestic  corporation  with,  I,  H  319-326;   VII,  i   8246, 

requires  the  concurrent  legislation  of  all  the  states,  I,  i  319. 
consolidated  corporation  remains  a  domestic  corporation  in  each  of 
the  concurring  states,  I,  S   320. 
foralgn  law  not  transferred,  local  law  not  displaced.  I,  i  321. 

consolidated  corporation  succeeds  to  all  tne  powers  and  HabJIities  of 

the  precedrait  corporations,  I,  {  322. 
jurisdiction  not  parted  with  or  transferred  by  reason  of  conaolidation, 

I.  t  323. 
consolidation  b;  selling  out  te  a  foreign  corporation  and  taking  ite 
shares  in  payment,  I,  %i  324,  325;   IV,  S  5424. 
when  shares  of  stock  of  foreign  corporations  leviable  under  execution  or 

attachment.  II.  S  2T6S. 
exemption  from  taxation  of  shares  of  resident  shareholders  in,  II,  S  2824. 
shares  in,  taxable  at  the  residence  of  their  owners,  II,  H  2847,  2848. 
taxation  of  dividends  declared  and  paid  by  foreign  corporation,  II,  i  2900. 
when  capital  employed  within  the  state  for  purposes  of  taxation,  II, 
i  2900. 
remedies  against  domestic  stockholders  in.  III.  5  3460. 
when  remedy  against  stockholders  in.  enforceable  at  law.  Ill,  It  3468. 
whether  receivership  of  foreign  corporation  ousts  creditors'  right  of  action 

against  domestic  stockholders.  III.  S  3.559. 
cannot  be  indicted,  though  its  directors  may  be.  III.  t  4114. 
liability  for  acting  as  a^ent  of  foreign  insurance  company  which  has  not 
complied  with  the  domestic  law,  III,  5  4298. 
agent  in  effect  guarantees  the  solvency  of  the  company.  III.  i  4298. 
and  becomes  personally  liable  to  make  good  its  contracts.  Ill,  5  4298. 
•tatutes  requiring  corporate  books  to  be  brought  into  the  state  for  inspec- 
tion, IV,  i  4410. 
inspection  of  the  books  of  a  foreign  corporation  where  their  custodian  1b 

within  the  jurisdiction,  IV,  E  4430. 
must  be  brought  in  by  publication,  IV,  i  4588. 

liability  of  agent  of  foreign  insurance  company  who  acts  for  it  after  re- 
vocation of  its  license.  IV,  S  4733. 
statute  requiring  contracts  of  corporations  to  be  in  writing  not  applicable 

to  foreign  corporations,  IV,  S  501B. 
effect  of  a  deed  made  by  three  of  four  expcutors,  one  of  them  a  disqualified 

foreign  corporation  —  deed  invalid,  IV,  §  6117. 
doctrine  of  estoppel  extends  to  foreign  as  well  as  domestic  corporations, 

rv,  §  5258. 
grante  of  franchises  not  construed  as  extending  to  foreign  corporations 

without  express  words,  IV,  5  5346. 
are  subject  to  statutes  continuing  the  existence  of  corporations  for  the 
purpose  of  suing  and  being  sued,  V,  i  6736. 

7629 


DiB.1izedOyGoO<^lc 


For'^  coip'tlona — Vor'ga  laws  INDEX. 

FOREIGN  COKPORATIONS— (Continued). 

effect  of  disaolution   of  a   foreiftn   corporation   upon  proceedings  in   the 

domestic  jurisdiction,  V,  H  dTG4,  6755. 
may  make  aasigiunent  for  creditors,  altbough  eueb  Buignineut  prohibited 

by  the  statute  of  state  where  organized.  V,  j  64ST. 
corporation  cannot  transfer  its  assets  to  a   foreign  corporation  without 

the  assent  of  its  stockholders,  V.  i  6544, 
power   to   appoint    receivers   of   the   assets   of   foreign   corporations,    V, 
II  6660-6662. 
personal  jurisdiction  of  the  defendant  not  neeessai?,  V,  jf  S860~6862. 
proceeding  is  in  the  nature  of  an  equitable  attachment,  V,  ff  6SS0- 
6862. 
devises  to  —  effect  of  the  domestic  statute  of  wills,  V.  It  5784. 
whether   power  to  make  such   a  devise  is  governed   by   the  law  of  the 

domicile  of  the  testator,  V,  |  6784. 
power  of  a  corporation  to  mortgage  its  real  property  situated  in  another 

state,  V,  i  6156. 
attorney  of  foreign  corporation,  when  cannot  make  atGdavit  for  change  of 

venue,  VI.  «  7434. 
■tate  jurisdiction  of  actions  against  corporations  created  by  the  concur- 
rent legislation  of  two  states,  VI,  I  7438. 
service  of  process  on  local  agent  of  a  foreign  corporation,  when  not 

■ufBcient,  VI,  i  7613. 
waives  exemption  from  being  Bued  by  appearing  voluntarily,  VI,  H  7353, 

7664. 

firoof  of  the  existence  of  a  foreign  corporation,  VI,  {  7712. 
lability  to  attachment  of  corporations  formed  by  the  concurrent  legislatioa 

of  different  states.  VI,  j  77tl9. 
garnishment  of  corporations  formed  by  the  concurrent  action  of  different 

states.  VI,  i  7S17. 
limitation  of  actions  against  foreign  corporations,  VI,  jt  7841. 

application  of  statutory  exception  in  case  of  non-resident.  VT,  |  7841. 
effect  of  consolidation  of  connecting  railway  corporations  created  under 

the  laws  of  different  States,  VII.  i  8247. 
effect  of  interstate  consolidfttions  upon  federal  jurisdiction.  VII,  t  8248. 
effect  of  rechartering  a  corporation  already  existing  in  another  State,  VII, 

i  8263. 
re-organ i£i tig  a  dpmestic  corporation  in  another  State,  VII,  J  S264. 
corporation,  how  far  governed  by  the  law  of  the  State  of  its  creation.  VII, 

i  8207, 
directors  of  foreign  corporation  not  individually  liable  for  its  debts,  VII, 

I  8521. 
foreign  building  and  loan  associations,  VII,  t  6797. 
contracts  of.  VII,  I  8797. 
receivers  of.  VII,  S  8797. 
effect  of  chartering  a  corporation  of  the  same  name  ia  another  state,  VII, 

FOREIGN  INSURANCE  COMPANIES, 

terms  on  which  permitted  to  do  business  in  the  domestic  state,  VI,  i  7898. 

liability  for   actine   as   agent  of  foreign   insurance  company   which   has 

not  complied  with  the  domestic  law.  III,  i  4298. 

agent  in  effect  guarantees  the  solvency  of  the  company,  HI,  i  4298. 

and  becomes  personally  liable  to  make  good  its  contracts.  III,  i  4296. 

FOREIGN  JUDGMENT, 

will  not  support  a  creditor's  bill  in  equity  —  domestic  judgment  required, 
V,  t  6682. 
FOREIGN  LAWS, 

extra-territorial  force  of  statutes  imposing  liabilities  upon  stockholders, 
giving  remedies,  et«,  ni,  flfl  3046-3066;  and  see  Stockboldebs. 
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enforcing  statutes  making  directors  liable  for  official  defaults  outside  of 

the  state  enacting  them,  III,  H  416S.  4107. 
statutory  liability  of  directors  to  creditors  for  official  defaults,  whether 

enforced  in  other  states,  III,  H  4100,  4107. 
New   York   statute    to    prevent   fraudulent   bankruptcy   by   incorporated 
companies  has  no  extra-territorial  force,  V,  g  6518. 
FOREIGN  RECEIVERS, 

as    to    foreign    receivers,    see    VI,    H    7334-7353;    and    more   especiftlly 

Receivebs  or  Corpokationb. 
when  preferred  in  contest  with  the  foreign  debtor  and  his  privies,  VI, 
(  7345. 
preferred  in  contest  with  foreign  creditors,  VI,  j  7340. 
actions  by,  to  enforce  liability  of  stockholdersi  III,  S  3048. 
status  of  demands  of,  in  the  diatribution  of  the  assets  of  insolvent  do- 
mestic corporations,  V,  i  7064. 
FOREIGN  STOCKHOLDERS, 

jurisdiction  over  property  of  non-resident  stockholders  through  receiver, 
V.  i  SBOS. 
FOREMAN, 

for^bor  debts,  etc..  Ill,  {  3147. 
service  of  process  on  railway  section  foreman,  VI,  |  7620. 
FORFEITURES. 

ewer  to  enforce  by-laws  by,  I,  i  1037;  compare,  II.  S  1762,  et  teq. 
validity  ot  by-laws  entailing  a  forfeiture  of  property.  I,  ^g  1036,  1037; 
V,  i  6843. 
invalidity  of  municipal  ordinances  so  operating,  I,  J  1037 ;  V.  $  GS43. 
by-laws  imposing,  for  not  wearing  livery,  I,  g  1027. 
corporation  cannot  forfeit  dividends  lawfully  declared.  II,  S  2138. 

but  may  reclaim  dividends   improperly  declared,   II,  {{   2135,  2136, 

8137;  and  see.  III,  {  4268,  et  aeq. 
state  cannot  forfeit  such  dividends.  II,  {  2130. 
of  property  of  members  upon  their  expulsion,  IV,  |  43B3. 
statute   denouncing   forfeitures   for   refusing   shareholders   inspection   of 
books  and  papers,  IV,  H  4407,  4410. 
construction  of  such  statutes,  IV,  {  4408. 

disposition  to  construe  them  strictly,  IT,  g  4408. 
injury  to  shareholder  need  not  be  shown,  IV,  g  4408. 
forfeiture  exacted  by  building  and  loan  associntions  for  non-payment  of 
dues,  VII.  g   8720. 
FORFEITURE  OF  C:HARTER8,  FRANCHISES,  ETC., 

doctrine  that  forfeitures  can  only  be  effected  6y  the  Hate,  V,  gg  6508-0605. 
general  rule  stated,  IV,  g  5537 ;  V,  |  6398. 

illustrations  of  the  rule,  V,  gg  6690,  6600. 
interpretation  of  particular  statute  provisions  with  reference  to  this  rule, 

V,  !  8601. 
rule  where  the  existence  of  the  corporation  is  made  to  depend  upon  a  con- 
dition subseq_uent,  V,  g  6002. 
when  courts  will  not  dissolve  private  unincorporated  voluntary  associa- 
tions, V,  g  6603. 
evidence  insufficient  to  show  a  dissolution,  V,  g  6604. 
private  persons  mnV  proceed  to  forfeit  charters  under  statutorv  authority, 

V,  g  6605. 
pounds  of  forfeiting  charters,  V,  gg  6608-6844. 
disinclination  of  eourte  te  forfeit  charters,  V.  g  6608. 
general  statements  of  grounds  of  forfeiture,  V,  g  600S. 
public  must  have  an  interest  In  the  act  done  or  omitted,  V,  g  6610. 
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Forfeiture  of  cbaxtero,  frauchiasa,  etc.     INDEX 

FORFEITURE  OF  CHARTF.BS.  FRANCHISES,  ETC.— (Continued). 

forfeiture  for  non- performance  of  conditions  subsequent,  V,  H  6011,  0612. 
for  making  or  procuring  fundamental  chungea  in  the  corporation,  V, 

i  aeia. 

for  attempting  violations  of  law,  V,  }  6614. 

for  mlspnsiona  of  directors  and  officers,  V,  f  0015. 

not  for  imauttiorized  mispriaions  and  breaches  of  trust,  V,  S  0010. 
how  far  the  question  of   forfeiture  reats  in  jud]cial   discretion,  V, 

§  6617. 
for  non-user  of  its  frauchieea,  V.  i  fl61R. 
for  suspending  ordinary  business  for  one  year,  V,  |  0019. 
for  failing  to  make,  file  or  publish  statements  as  required  by  statute, 

V,  i  6020. 
for  making  excessive  loans  to  its  directors,  V,  g  6S21. 
for  failing  to  build  a  branch  road,  V,  i  0022. 
for  ff.iling  to  organize  the  corporation  in  the  mode  prescribed  by  the 

statute,  V,  ii  6023,  0624. 
for  discontinuiny  a  part  of  its  railroad,  V,  {  062S. 
for  failing  to  keep  its  works  in  repair,  V,  i  6620, 
for  joining  a,  "  trust  "  deviled  to  stifle  competition.  V.  i  0027. 
for  violating  cliarter  provisions  intended  for  the  pub'ic  protccttoa, 

V,  I  6629. 
for  making  usurious  loans,  shaving  notes,  etc.,  V,   {   6026. 
for  committing  frauds  upon  its  crpditors,  V,  |  6G30. 
for  failing  to  serve  the  pulilic  equally,  V.  §  0831. 
for  contracting  debts  beyond  a  prescribed  amount,  V,  |  0032. 
for  issiiing  paper  with  intent  to  defraud,  V,  S  6(133. 
for  makinp;  dividpiidn  while  refusing  specie  psmients,  V,  S  6034. 
for  embezzling  deposits  of  the  United  States,  V,  i  0635. 
for  suspending  specie  payments,  V,  J  663Q. 

for  other  violations  of  duty  in  case  of  banking  rorporations,  V,  i  0637. 
for  neglecting  to  pay  its  debts  for  more  than  one  year,  V,  i  0039. 
for  mere  omission  to  elect  officers  — not.  V,  |  G030. 
for  changing  its  i-orporate  name,  V,  i  6640. 
not  for  doing  acts  for  which  the  legislature  has  prEscribed  a  definite 

penalty,  V,S!  6641.  6642. 
not  for  mere  insolvency,  V,  t  0642. 
effect  of  a  clause  prohibiting  dissolution  until  debts  paid,  V,  !  6643. 

Bul)Be()uent  good  behavior  will  not  prevent  dissolution,  V,  %  6044. 
of  franchises  of  toll-gate  company  for  exacting  illegal  tolls,  V,  S  5926. 

no  defense  that  individuals  have  a  private  action,  V,  i  6926. 
abandonment  by  toll-road  company  of  its  road-ground  for  forfeiting  its 

franchises,  V,  I  5S38. 
what  ultra  virea  acts  suflicient  to  warrant  a  forfeiture  of  franchises,  V, 
i  6034. 
illustrations  of  the  doctrine  that  ultra  vires  can  only  be  set  up  bv  the 

sUte,  V,  {  6030. 
whether  this  principle  can  be  harmonized  with  the  general  doctrine, 

V,  i  0030. 
for  disobeying  order  to  bring  books  into  the  state  for  iuspection,  IV, 
i  4416. 
Other  question*  icitft  regard  to  the  forfeiture  of  charters,  franckixes,  etc.: 
forfeitures  not  permitted  to  work  confincations  or  escheats,  IV,  £  5337. 
state  may  waive  right  of  forfeiture.  IV,  j  5337. 
how  franchises  annulled  after  unlawful  assignment  of  them,  IV,  g  6372. 

in  a  proceeding  by  the  state.  IV,  i  5372. 
police  power  extends  to  the  judicial  dissolution  of  corporations  for  insolv- 
ency, abiise  of  franchises,  violations  of  law,  etc.,  IV,  S  .^76. 
state  may  surrender  by  contract  the  right  to  forfeiture,  IV,  J  5475, 
state  bound  by  such  a  contract  like  a  private  litigant,  IV,  S  5476. 
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IN7>EX    Forfeiture  of  chartttra,  francbimea,  etc.— Porftti tore  of  sliarea 

FORFEITURE  OF  CHARTERS,  FRANCHISES,  ETC.— (Continued). 
legulatuTO  not  to  remit  —  conetitutional  provisions,  I,  £  542. 

except  under  condition  of  accepting  constitutional  provisions,  J,  {  S43. 
ipso  facto  forfeitures  and  de  facto  dieioluttona,  IV,  |  6337 ;   V,  i  8550- 

06T3;  and  see  more  eapeciall;  Dissolution. 
forfeiture  of  the  franchises   ot  a   corporation  works   its  dissolution,   V, 

S  6577. 
judicial  declaration  of  forfeiture  works  a  diasolution,  V,  i  9^77. 
when  legislature   cannot  enact  a  forfeiture   of  corporate  franchUes,   V, 
i  6584. 
forfeitures  must  be  judicially  ascertained  and  declared,  V,  !  6584. 
otherwise  franchise  taken  without  due  process  of  law,  V,  I  658-1. 
but   legiislative   dissolution   under   reserved   power   may   proceed   without 

notice.  V,  i  6684. 
effect  of  a  forfeiture  of  the  charter  of  a  corporation  by  a  judicial  proceed- 
ing, V,  H  67l3-67til!  and  see  more  especially  UlSROLUTlON. 
forfeiture  not  granted  because  statuloiy  provision  requiring  50  per  cent, 
of  the  capital  to  be  paid  in  money  has  not  been  complied  with,  II, 
i  1044. 
forfeiture,  how  aSecta  the  rights  of  assignees  of  corporations,  V,  {  6749. 
limitation  of  actions  brought  to  forfeit  charters,  VI,  S  7838. 
right  of  shareholder  to  surplus  upon  winding  up  after  judicial  forfeiture, 

IV,  i  44S3. 
franchises  not  forfeitable  bj  a  proceeding  in  equity,  IV,  i  5339;  and  see 
Quo  Wabranto. 
FORFEUTURE  OF  ESTATE, 

for  non-performance  of  conditions  subsequent,  V,  j  6817. 
when  affirmative  action  by  grantor  required,  V,  {  5817. 
when  his  entry  presumed  to  be  to  enforce  his  right  of  forfeiture,  V, 

i  5817. 
such  forfeitures  not  favored,  V,  J  5815. 

~  w,  of  the  lands  of  an  alien,  VI,  i  7018. 


doctrine  applied  to  foreicn  corporations,  VI,  J  7819. 
foreign  corporations  holding  land  in  excess  of  statutory  limit,  VI, 
i  7918. 
FORFEITURE  OF  OFFICE, 

by  reason  of  becoming  disqualified.  III,  g  3887. 
FORFEITURE  OF  SHARES, 

power  to  forfeit  and  manner  of  its  exeroite  oontidered,  II,  SS  1762-17.80. 

effect  of  tuck  forfeitures,  II,  »  1784-1803. 

relief  againat  auoh  forfeiture*,  11,  II  1B06-1810. 

(M  to  the  power  to  forfeit  and  manner  of  eieerciting  it,  11,  |i  1762-1780, 

et  al. 
requisites  of  a  valid  forfeiture  — a  power  to  forfeit  and  a  declared  in- 
tention to  forfeit  carried  into  effect,  II,  S   1782. 
power  to  forfeit  must  be  conferred  by  statute,  II,  i  1763. 
there  must  be  an  expressed  end  bona  fide  intention  to  forfeit,  TI,  S  1764. 
this  intention  must  be  carried  into  effect  formally,  II.  |  1785. 
power  must  be  exercised  in  mode  prescribed  by  statute,  II,  |g   1766,  1767. 
by-law,  when  necessary,  II,  ;i   1780,  1767. 

resolution  to  forfeit  not  sufficient  when  by-law  necessary,  II,  t  1768. 
such  by-law  must  be  reasonable  and  general,  II,  |  1767. 
when  such  by-law  invalid,  II,   I   1768. 

when  not  authorised  by  statute,  II,  |   1768. 
the  assessment  must  be  legal.  II,  |  1769. 

made  by  the  proper  officer,  11,  I  1769. 
corporation  must  comply  with  conditions  on  its  part,  II,  t   1770. 
forfeiture  enforceable  althoiwh  project  subsequently  abandoned.  II,  |  1771. 
but  dissenting  sbareholder  may  leeover  back  his  inHtallments,  II, 
I  1772. 
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P«rteUar«  of  shurea  INDEX. 

FORFEITURE  OF  SHARES— (Continued). 

waiver  of  right  of  forfeiture  by  failtug  to  sell  for  eacb  delinquency,  11, 

i  1773. 
previous  miaappropriation  of  corporate   funds,   no  defMise  agalntrt   Buch 

forfeiture,  II,  i  1774. 
estoppel  to  forfeit  shares  of  a  member,  II.  f  1776. 
waiver    of    right   of   forfeiture   for   non-payment   of    premium   not«,   II, 

i  1770. 
notice  of  intention  to  forfeit,  II,   t    1777. 

mode  of  selling  upon  a  forfeiture  of  ihares,  II,  H  1778.  1778,  1780,  1791. 
what  notice  of  the  sale  must  be  given,  II,  t    1770;   compare,  II, 

i    1792. 
when  notice  unreasonably  short.  II,  i  177fl. 
reasonable  certainty  required  therein.  II,  t  1770. 
instances  of  a  defective  compliance  with  statute  as  to  notice  of  sale, 
11,  f  1780. 
power  of  corporations  to  make  by-laws  declaring  a,  I,  i  1038;  see  also,  II, 

!   1762,  et  aeq. 
statutes  empowering  corporations  to  make  by-laws  imposing,  I,  H   960, 

974. 
validity  of  a  1>y-law  providing  for  sales  of  shares  to  enforce  assessments, 
VII,  i  8077. 
notice  of  such  sale,  VII,  !f  8078. 
etfecl  of  luch  forfettwrea,  II,  H  1784-1803. 

view  that  the  remedy   by  forfeiture  of  shares   is   merely  a   eumulatjvs 
remedy,  II,  t  1784;  see  also,  II,  H   IBll,  1560,  1704. 
when  deemed  exclusive,  II,  i   1786. 
effect  of  forfeiture  pcndinff  action  for  asaessments,  II,  |  1786. 
corporation  may  Siie  for  balanM  due  after  forfeiture  and  sale,  II,  H  1787, 
1791,  1702;  compare,  II,  {   1794. 
statutory  right  of  action  for  the  residue,  II,  {f  1788,  1789. 
in  case  of  a  double  asBessment,  II,  f  1789. 
when  shareholder  entitled  to  residue  after  sale,  II,  1  1790. 
status  of  shares  after  forfeiture,  II,  }  1791. 
whether  merged  in  pioperty  of  the  corporation.  II,  g  1701. 
what  forfeiture  relea&es  liability  of  shareholders,  II,  |J  1702-1803;  com- 
pare, II,  H  1668,  1787. 
and  releases  his  liability  to  creditors,  II,  H  1793,  1704,  179G. 

statutory  execeptions  to  this  rule,  II,  |  1708. 
not  so  as  to  ultra  viret  forfeitures,  II,  J  1707. 

effect  of  acquiescence  and  laches  on  the  part  of  the  other  shareholders, 
II,  I  1708. 
the  English  doctrine  under  this  head  sUted,  II,  i   1790. 
illustrated  by  the  case  of  Spackman  v.  Evans,  II,  f   1790,  p.  1384, 

distinction   between   the   English   and   American   cases   in   this 

r^:ard,  II.  |  1800. 
illustrations  of  ultra  virea  forfeitures.  II.  {  1801. 
presumption  that  shares  were  r^ularly  forfeited,  II,  j  1803. 
collusive,  of  shares   does  not  release  shareholder,  II,  gf  1560,  1S61,  1802. 
distinctive  doctrine  on  this  subject  in  England,  II,  g   15G2. 
bona  fide  compromises  with  shareholders  valid,  II,  i  ]a53. 
forfeiture  of  shores  for  non-payment  of  assessment  is  a  cumulative 
remedy,  II,  i  1560. 
forfeiture  of  shares,  if  valid,  a  defense  to  an  action  for  assessment,  II, 

f  1966;  andsee,  II,  I  1792. 
statutes  and  by-laws  giving  the  right  to  forfeit  shares  for  non-payment 
of  asseesments,  do  not  exclude  common-law  action  for  calls,  VII, 
f  8670. 
whether  an  actual  forfeiture  bars  further  right  of  actioD,  Til,  |  8680. 
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FOKFEITURE  OF  SHADES— (Coatinued). 

etfect  af  a.  forfeiture  of  the  shares  of  one  induced  to  subscribe  through 

fraud.  VII,  {  S641. 
relief  againat  eucA  forfeiture*,  II,  SI  180ft-lS10. 
when  equity  will  relieve  against  such  forfeitures,  II,  g  1S06;  IV,  %  4524; 

compare,  IV,  H  4401,  4402. 
no  relief  where  stockLolder  has  acquiesced  until  change  of  circumstances, 
II,  I  1807. 
nor  lotiesa  stock  holder  olTers  to  pay  up,  II,  J  1308. 
nor  against  forfeiture  by  managers  after  assignment  for  creditors, 
II,  E   1800. 
injunction  granted  against  forfeiture  where  shares  hare  been  paid  in  full, 

II,  i  1810;  IV,  i  4624. 
enjoining  illegal  forfeiture  of  shares,  IV.  I  4524. 
other  quettiana  relating  to  the  forfeiture  of  tharea: 
theory  that  no  notice  of  aascssment  is  necessary,  except  to  forfeit  shares, 

II,  i  1749. 
running  of  statute  of  limitations  in  favor  of  corporation  where  it  has  for- 
feited shares  of  a  member,  II,  i  2022. 
alteration  of  charter  conferring  power  to  forfeit  shares  does  not  release 

dissenting  subscribers,  I,  {  1276. 
when  foreman  of  mine  not  an  agent  to  receive  service  of  process,  VI, 

t  7514. 
FORGED  CHECKS, 

bank  bound  by  act  of  cashier  in  making  bona  fide  payments  of  forged 

checks,  notes,  etc.,  IV,  {  4763. 
bank  not  liable  where  it  Las  certified  a  check  which  has  been  fraudulently 
raised  either  before  or  after  certification,  IV,  {  4817. 
FORGERY, 

liability  of  corporation  for  making  transfers  of  its  shares  on  forged  powers 

of  attorney,  II,  «g  2491,  2655-2583;  and  see  TaAnsreiis  of  Shakes. 
doctrine  that  forgery  of  share  certificates  do  not  estop  the  corporation. 

II,  i  2800. 
to  cut  off  material  portion  of  corporate  bond  is  a,  V,  j  8079. 

distinction  between  clipping  a.  material  and  an  immaterial  portion, 

V,  I  6079.  1~         . 

implied  warranty  in  sale  of  shares  that  share  certificate  is  genuine,  II, 

12740. 
of  corporate  records,  when  corporation  bound  by,  IV,  I  5258. 
FORMALITIES, 

non-compliance  with,  does  not  prevent  person  from  being  a  sto^lcholder, 

II,  i  1S80. 
In  the  mode  of  iasuinp  preferred  shares.  II,  J  2258. 
departure  from  formalities  required  W  deed  of  settlement  of  Eurltsli  joint 

stock  company,  IV,  i  6025, 
statutory  formalities  relating  to  the  use  of  the  corporate  seal  must  be 
observed,  IV,  i  6060. 
exception  where  statute  deemed  directory.  IV,  f  6060. 
informalities  in  the  execution  of  corporate  powsrs,  deeds,  other  eontraets, 
etc.,  validated  by  ratification,  IV,  f{  5261,  6292,  6293;  and  see  Rati- 

state  of  the  EnglisTi  law  as  to  ratification  by  corporations  of  informallT 
executed  contracts,  IV,  |  G297. 

in  the  execution  of  railway  leases,  V,  |  6894. 

distinction  between  a  want  of  corporate  power  and  a  want  of  the  necessarr 
formality  in  executing  a  power,  V,  |  6978. 

when  stranger  may  presume  that  formalities  preceding  execution  of  cor- 
porate contracts  have  been  complied  with,  VII,  |  8422. 
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FORJLALITIES — (Continued) . 

what  formalities  required  in  the  execution  of  written  inRtnimentB  bj  cor- 
porations, Vll,  i  9426;  and  see  Contracts. 
required  by  state  law  relating  to  chattel  mortgages,  whether  necessaiy  in 

case  of  railway  moTtgagcB,  V,  |  61S6. 
want  of,  in  executing  contracta  may  be  cured  by  ratification,  VII,  |  8434; 

and  see  Ratificatios. 
in  the  execution  of  corporate  mortgages,  V,  H  GISO,  Ql!)0. 

generally  take  the  form  of  conveyance  in  trust  to  trustee,  V,  t  8189. 

wlien  deed  iH>nHlrued  as  a  mortgage,  V,  g  0186. 

notes  and  mortgages  in  the  name  of  tlie  oficere  with  additions,  T, 

{  6190. 
mortgage  Rigned  bv  president  only  with  liis  name  and  title  and  indi- 
vidual seal.  V,  s'eieo. 

body  of  instrument  shonld  show  who-e  contract  it  is.  V.  it  eiflO. 
whether  directors  must  execute  mortgage  themselves  or  can  authorize 
agent  to  do  it.  V.  i  6101. 
formalities  in  making  assignment  for  creditors,  V,  f  6474. 
statutory  formality  must  be  followed,  V,  f  8474. 
affidavit  ot  good  faith  not  necesBary,  V,  i  6474. 
corporate  seal  not  necessary,  V,  i  6474. 

roiatake  in  giving  notice  to  stockholders  of  meeting  to  authorize  as- 
signment, V,  S  0474. 
what  stockholders  entitled  to  notice.  V.  i  6474. 
OMignee  reed  rot  join  in  deed,  V,  i  6474. 

deed  signed  by  only  port  of  the  trustees,  V,  f  6474. 
corporation  cannot  recall  deed,  V,  t  6474. 
defective  schedule.  V,  i  6474. 
recording  the  deed,  V,  i  6474. 
what    dispensed    with,    in    organizing    corporations,    see    Oroaxizatior; 
De  Facto  Corpobatioss. 
FORMS, 

of  instruments  liild  not  to  he  the  deed  of  the  corporation,  but  that  of  the 
agent,  IV,  US  5085,  6086. 
other  forms  under  which  the  agent  not  personally  liable,  IV.  }  o08T. 
forms  held  to  be  the  deed  of  the  corporation  and  not   that   of  its 
agent,  IV.  (  50Si). 
of  promissory  notes  htid  to  be  notes  ot  corporation,  IV,  i%  5143.  5144. 
forms  helpiid  out  by  adding  the  seal  of  the  corporation,  IV,  j)  5145. 
forma  executed  by  the  ngent  "  for  the  company,"  "  in  behalf  of  the 

company,"  etc.,  IV,  {  6146. 
illustrations  —  forms  in  which  the  corporation  was  bound,  IV,  %  5147. 
further  illustrations  and  qualifications,  IV,  (  5148. 
forats  of  checks  and  drafts  importing  corporate  liability.  IV,  i  5160. 
importing  personal  liability  oi  signers,  IV,  f  5152. 

forms  in  which  the  words  "jointly  and  severally  "  have  been  held  to  im- 
port personal  liability,  IV,  i  5153. 
forms  of  promiasory  notes  importing  personal  liability  of  the  signers,  IV, 

I  6152. 
ot  negotiable  instruments  in  which  the  words  "  jointly  and  severally " 

have  been  held  to  make  the  signers  personally  liable,  IV,  i  5153. 
form  of  corporate  mortgages,  V,  f|  6IS9,  6190. 

generally  in  the  form  of  conveyance  in  trust  to  a  trustee,  V,  i  6180. 
executing  mortgage  in  the  names  of  the  officers  with  their  official  designa- 
tion. V,  g  8100. 
body  of  the  instrument  should  show  whose  contract  it  is,  V,  |  6190- 
form  of  receiver's  certificate  of  debenture,  V,  |  7170. 
FORM  OF  ACTION, 

in  actions  upon  assesstnenti,  II,  §  1823. 
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a^inst  directorB  by  corporation  or  its  repreflentative,  whether  ftt  law  or 

in  equity.  111,  f  4120. 
when  Bssumpsit  and  not  covenant  the  proper  ac 
on  sealed  instrument  bv  corporation,  whether  c 

i  5071. 

what  actions  corporations  may  bring,  VI,  |j  7380-7388;  and  see  AcnOBB. 
what  actions  lie  against  corporation,  VI,  H  73:11-7415;  and  see  AcTIONB. 
by  receiver  of  national  bank  against  shareholdeis,  when  at  law  and  when 

in  equity,  VI,  {  7288. 
application  of  statutes  of  liraitatioa  to  dilTerent  forms  of  action,  II,  |  1993. 
See  Assumpsit;  Case;  Tboveb,  and  other  designations  of  actions, 
FORMER  JUDGMENT, 

plea  of,  by  shareholder,  when  proceeded  against  by  creditor,  111,  i  3709; 
and  see  Res  Judicata. 
FORMER  PROCEEDING.     See  Res  Judicata. 
FORMER  SUIT  PENDING, 

plea  of,  by  shareholder,  when  proceeded  against  by  creditor.  III,  |  3760. 
objection  of,  in  case  of  concurrent  foreclosure  suits  in  8t*te  and  federal 
courts,  V,  i  6211. 
"  FOUND," 

effect  of  the  omission  of  the  word  "found"  from  the  fpHer-iI  judiciary 
act,  VI,  i  74S4. 
FOXINDHY  COMPANY, 

cannot  contract  to  furnish  ice  for  a  year,  V,  {  6903. 
FOURTEENTH  AMENDMENT, 

protection  of  national  corporations  uoder,  I,  i  674. 

protection  of  other  corporate  charters  under,  IV,  }{  6448-6464;  and  see 

also,  IV,  I  5442;  see  also  Co.nstitutiokal  Law. 
whether  protects  foreign  cornorations  from  unequal  taxation,  VI,  U  8088, 
8089. 
does  not  prevent  classiBcation  of  property  for  taxation,  VI,  {  8089. 
prevents  states  from  taxing  foreign  corporations  differently  from 
domestic  corpoiations,  VI,  £  8090. 
FRANCHISES, 

na(«re  of  franchises  in  general,  IV,  H  5335-6342,  ef  al. 

conttrvction  of  grants  of  franchises.  IV,  H  5345-5349:  VII,  |1  9298,  8290. 

vendibilitg  of  franchises,  IV,  H  5352-6375. 

cotutitvtional  protection  of  franchises,  IV,  it  5380-6466. 

on  th«  footing  of  charters  being  oontraclt,  IV,  j{|  5380-5442. 
under  the  fourteenth  amendment,  IV,  H  6448-6484. 
in  other  retpects,  IV,  H  5457-5486. 
nalure  of  franchises  in  general,  IV,  ii  5335-6342. 
what  is  a  franchise,  IV,  i  6335;  VII,  i  8294. 
franchises  emanate  from  the  state  alone,  Vil,  |  8296. 
doctrine  that  franchises  remain  in  abeyance  until  the  corporation  corae» 

into  existence,  ii.nd  then  immediately  vest  in  it,  VII,  j  8296. 
franchises  of  corporation  determined  by  the  law  of  tjie  state  of  their  crea- 
tion, Vn,  i  9207. 
whether  the  franchise  vests  in  the  corporation  or  in  the  individuals  who 

compose  it,  IV.  S  5336. 
forfeiture  of  franchises,  IV,  i  6337. 

forfeited  only  hy  the  sovereign  power,  IV,  {  5337. 
ipso  facto  forfeitures,  IV,  it  5337. 

forfeiture  not  a  conflst-ation  or  escheat  of  other  property,  IV,  {  6337. 
waiver  of  the  right  to  have  the  forfeiture  declared,  IV,  {  6337. 
distinction  between  franchises  and  mere  personal  privileges,  IV,  g  0338. 
between  franchises  and  licenses,  IV,  {  S339. 

■nch  as  a  right  of  way  in  gross,  IV,  j  6338. 
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doctrine  that  equity  wilt  not  forfeit  franchises,  IT,  |  5339. 

but  tae,j  aajudge  that  there  has  l>een  voluntary  HUrrender.  IV,  §  5330. 
whether  the  existence  of  a  francbise  can  be  challenged  collaterally,   IV, 
i  5340. 
can  be  so  challenged  when  a  body  claiming  corporate  francbifleH  pro- 
ceed* to  exercise  a  power  contrary  to  common  right,  IV,  g  5340. 
when  long  possesrion  prevents  collateral  inquiry,  IV,  |  3340. 
whether  a  corporate  franchise  divisible,  IV,  i  6341. 

Jriniary  and  secondary  franchise,  IV,  J  6341. 
er  a  corpomtion  organized  under  general  laws  can  receive  additional 
franchiEes  IJirough  special  laws,  IV,  i  5342. 
franchiseB  of  corporations  subject  to  the  right  of  eminent  domain,  IV, 

a  SeiS,  6016. 
Btrict  construction  of  grants  under  which  tlie  power  to  condemn  the  fran- 
chise of  other  corporations  claimed,  IV,  i  -"iHlB. 
one  oorporation  cannot  condemn  the  franchite  and  property  of  another 

for  the  same  purpose,  IV,  S  6020. 
franchises  granted  b}  municipal  boards,  I,  |  37. 
grants  of,  not  subject  to  collateral  attack,  I,  i  37. 

not  subject  to  judicial  review,  I,  i  38, 
when  memljership  in  u  corporation  is  a  franchise,  I,  f  846,  note  1,  p.  6Tfi. 
distinction  between  primary  and  secondary  franchises,  I,  t  267  ;  IV,  I  5352. 
primary,  exercised  only  within  state  of  creation,  I,  t  004. 
secondary,  exercised  in  any  state.  I,  i  604. 
corporations  cannot  ezcercise  their  franchises  in  foreign  jurisdiction  ex- 
cept by  comity,  VI,  S  7884. 
cases  to  which  this  comity  does  not  extend,  VI,  i  TSSS. 
effect  of  dissolution  of  corporation  upon  secondary  franchises,  such   ba 

rights  of  way,  etc.,  V,  S  0747, 
corporate  name  protected  as  a  franchise,  I,  H  2B4,  290,  207,  Z98;  and  see 

Naue. 
power  of  Congress  to  confer  franchises  on  national  corporations,  I,  {  671 

on  state  corporations,  I,  %  683. 
by-laws   touching  the  admission   of   persons  to   the  freedom   of  a  place 

I,  i  1020. 
abandonment  of  franchises,  ground  of  appointment  of  receiver  on  com 

plaint  of  minority  stockholder,  V,  i  6878. 
in  a  proceeding  by  information  in  the  nature  of  quo  warranto,  corpora. 

tions  may  be  ousted  of  particular  franchises,  V,  i  6807. 
individiiHls  may  be  ousted  of  particular  franchises  by  proceeding  by  i 

formation  in  nature  of  quo  toarmnto,  V,  i  6800. 
judgment  of  ouster  sgainBt  individuals  with  reference  to  particular  fran. 

chises  in  quo  icarranto  proceeding,  V,  |  0800. 
when   corporation   ousted   of   particular   franchises   without   dissolution, 

V,  S  6828. 
invasion  of  corporatn  franchises  restrained  by  injunction,  VI.  H  7776. 
not  necessary  to  establish,  in  trial  at  law,  VI,  i  7777. 
applications   for   charters   refused   demanding   franchises   which    conflict 

with  franchises  already  granted  to  others.  VI,  i  8170. 

construction  of  flrants  of  franchisee,  IV,  El  5345-5340;  VII,  H  8203.  8280. 

general  rules  for  the  interpretation  of  grants  of  franchises,  IV,  {  534.^: 

VII,  i  8208. 

fluch  grants  strictly  construed  —  nothing  goes  by  implication  —  all 

ambiguities  resolved  in  favor  of  the  stat«,  TV,  i  5345;  VII,  i  8208. 

grants  of  franchises  restrained  to  the  life  of  the  corporation,  VII,  }  8200. 

rule  of  constrnction  to  determine  constitutionality  of  grant  of  exclusive 

franchises,  I,  I  600. 
reasonable  doubt  resolves  the  question  in  favor  of  the  public.  IV,  g  5345. 
not  construed  as  extending  to  foreign  corporations,  IV,  }  9346. 
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provUoB  not  coQitrued  M  &■  to  d^Mit  gnnt,  IV,  |  6347. 
grant!  not  construed  as  excIuBiTe,  IV,  t  S348, 

franchiM  of  to1M>ridge  not  impaired  b;  railway  bridge,  IV,  |  S340. 
rules  of  interpretation  where  the  question  invaiveB  conflicting  rights  of 
different  corporations,  IV,  i  ati64. 
as  a  conflict  between  a  railroad  oompany  and  a  turnpike  company 
whose  lines  intersect,  IV,  I  6664. 
Mndibtlity  of  ^mnoAwea,  IV,  H  6352-ii370,  el  al. 
whether  a  franchise  is  alienable,  IV,  i  0352. 

distinction  in  this  respect  between  the  franchise  of  being  a  corpora- 
tion and  secondary  franchise,  IV,  |  6352. 
franchises  to  be  a  corporation  not  alienable,  I,  gf  2S7,  fiBl ;  IV,  H  6363, 
6364. 
conseqnences  of  this  rule,  IV,  S  6354. 
franchises  of  corporations  having  public  duties  to  perform  not  alien- 
able. IV,  I  6366. 
alienable  with  the  consert  "f  the  state,  IV,  %  6365. 
railwav  franchises  not  alienable,  without  the  consent  of  the  state, 
IV,  J  6366. 
BO  as  to  transfer  a  franchise  to  operate  a  lino  of  telegraph,  IV, 
I  6357. 
no  power  at  common  law  to  lease  property  and  franchises  dedicated 
to  public  duties,  IV,  tt  536S,  6369. 
Qluatrations  of  this  principle,  IV,  {  6359. 

such  oontracts  may  be  alundoned  at  any  time  before  fully  exe- 
cuted, IV,  I  5380. 
legislature  may  authorize  alienation  of  franchise,  IV,  f  5301. 

what  words  in  statutes  authorize  such  alienation.  IV,  i  6362. 
power  given  by  legislature  to  sell,  includes  power  to  mortgage, 
IV,  I  6363. 
corporate  franchise  not  vendible  under  execution,  IV,  i  53S4. 
what  franchises  of  a  railway  company  pass  by  a  judicial  sale,  IV, 
i  5306. 
rule  where  purchasing  company   is   reorganised  under  e.^isting 
laws,  IV,  i  5386. 
vendibility  of  a  portion  oi  the  franchise  of  a  corporation,  IV,  |  5307. 
whether  a  franchise  can  be  transferred  to  an  individual,  IV,  i  6368. 
power  of  a  corporation  to  become  the  purchaser  of  an  exclusive  franchise, 

IV,  i  636B. 
■ale  of  franchises  does  not  work  a  dissolution  of  the  corporation,  IV, 

i  6370. 
transfer  of  franchises  effected  by  transfer  of  the  shares,  IV,  i  5371. 
how  frftnchiaes  annulled  after  unlawful  assignment,  IV,   f  5372. 
corporate  property  necessary  to  ihe  exercise  of  what  franchises,  inalienable, 
IV,  {  6373. 
all  other  property  alienable,  IV,  i  G37i. 

right   of   way,   works,   etc,   of   irrigating   companies   alienable,   TV, 
I  6376. 
franchise  to  be  a  corporation  not  vendible  at  judicial  sale,  I,  ti  257,  681; 

IV,  I  5352,  et  aeq. 
when  transferred  to  new  corporation  upon  reorganization,  I,  %  268. 
of  old  corporations,  pass  to  new  one  upon  eoniiolidation,  I.  f  365,  et  »eq. 
doctrine  that  the  new  corporation  succeeds  to  the  franchises  of  the 
old  ones  having  the  fewest  privilpges.  I,  J  3ri5. 
when  special  privilege  of  old  corporations  pass  to  new  one  upon  reorgani- 
zation, I,  %  262. 
frandiisae  not  revival  or  extended  by  consolidation,  I.  (  337. 
laws  permitting  alienation  of,  not  to  be  passed  —  constitutional  prohibl- 
Uon,  I,  I  6S4. 
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power  of  corporations  to  mortgage  their  franohiaeB,  V,  H  ilSl'-iliiS;  and 

see  more  particularly  Mobtoaqes. 
power   oi  corporationii   to   mortage   their   Iranchises,  V,   i   6140;   VIT, 
{  8333. 
cannot,  without  consent  of  state,  mortgage  primar]'  franchise  of  being 

a  corporation,  V,  {  6140. 
may  mortgage  those  secondary  franchises  which  are  assignable,  V, 
g  6140. 
but  not  BO  as  to  coat  off  public  duties  without  consent  of  the 
state,  V,  i  6140. 
may  mortgage  franchise  of  receiving  tolls,  V,  §  6140. 
franchises,  whether  sold  aa  an  entirety  at  foreclosure  sale  or  divided,  V, 

I   6220. 
what  franchises  pass  to  purchaser  at  foreclosure  sale,  V,  S  6236. 

such  francriises  as  corporation  had  power  to  convey  and  did  convey, 
V,  I  6238. 
purchasers  of  franchises  at  foreclosure  sale  take  them  subject  to  the  bur- 

dens  which  inhere  in  them,  V,  i  6240. 
assignment  for  creditors   passes  what  franchiseii  of  the  corporation,  V, 
f  6471;  and  pec  Assionh&nt  fob  Cbeditobs. 
passes  secondary  franchises  only,  V,  |  6471. 
franchise  for  buildiiig  a  street  railroad  within  a  given  time,  V,  {  6S90. 
cannot  be  exercised  aft«r  expiration  of  time,  V,  §  6500. 

such  attempted  exercise  creates  a  public  nuisance,  V,  |  6G90. 
and  may  be  restrained  by  injunction,  V,  i  Q5U0. 
doctrine  thit  such  limitation  of  time  creates  a  condition  subsequentp 
V,  IS  6591,  8592,  6503. 
so  that  non- performance  does  not  ipso  facto  determine  the  fran- 
chise, V,  H  6591,  6602,  6593. 
primary  tranchises  not  subject  to  execution,  VI,  {  TS53;  and  see  EXBCU- 
TICK, 
such  as  the  right  to  be  a  corporation,  VT,  i  7853. 
nor   franchises   necessary   to  the  perfomiance  of   public  duties,  VI, 

I  78S3. 
nor  property  necessary  to  enjoyment  of  corporate  franchisee,  Vl» 
S  7864. 
levying  on  the  franchise  of  taking  tolls,  VT,  %  7858. 

and  upun  tuHs  to  accrue  under  a  franchise,  VI,  J  7858. 
ootutitutional  protectiott  of  franchiset,  IV,  {{  5380-5466 

on  the  footing  of  charters  being  contracts,  IV,  H  5389-544!f. 
what  rights  protected  as  contracts  by  the  federal  constitution,  IV,  |  5380. 
corporate  charters  protected  as  contracts,  IV,  S  5381. 
enumerated  qusliflcatJonB  of  the  doctrine,  IV,  i  5382. 
charters  of  public  corporations  not  so  protected,  IV,  i  5383. 

what  iirs  public  corporations  within  this  principle,  and  what  not, 
IV,  i  5383. 
charters  of  educational  and  other  charitable  corporations  so  protected,. 
IV,  I  5384. 
doctrine  illustrated  by  the  Dartmouth  College  case,  IV,  i  6385. 
other  illustrations  showing  the  extent  of  such  protection,  IV, 
{5386. 
protection  of  religious  corporations,  IV,  g  6387. 
in  order  to  have  such  protection,  the  contract  must  be  founded  on  a  good 

consideration,  IV,  (  6388. 
obligation  of  the  contract  impaired  by  the  imposition  of  new  conilitionSr 
IV,  i  5389, 
such  conditions  to  be  interpreted  by  the  courts,  and  not  by  the  state, 
legislatures,  IV,  S  5390. 
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rights  secured  by  charUr  not  higtier  than  those  arisirg  in  contracts  be- 
tween natural  persons,  IV,  i  Saal. 
state  legieiature  tOAy  proTide  for  winding  up  insolvent  corporatiouB,  IV, 

{  5362. 
rights  not  expressed,  but  implied,  in  chartera,  protected  as  contracts,  IV, 
{  5393. 
■uch  as  the  right  of  a  railroad  company  to  have  aid  subscribed  by 
counties  under  a  statute,  IV,  S  S394. 
validity  of  a  general  law  withdrawing  (rom  corporations  the  power  to  take 

by  devise,  IV.  i  5S05. 
validity  of  enabling;  acts,  IV,  i  5306. 

of  acts  amending  charters  by  enlarging  corporate  powers,  IV,  g  5306. 
whether  such  statutes  release  dissenting  shareholders,  IV,  {  63Rfi. 
provision  in  tiank  charter,  that  its  circulating  notes  shall  be  legal  tender, 

protected  as  a  contract,  IV,  {  6397. 
grants  of  exclusive  privileges  cannot  be  impaired  without  compensation. 

IV,  {  5398. 
grant  of  franchise  does  not  prevent  grant  of  similar  franchise  to  otlier 
corporations,  unless  exclusive,  IV,  |  SnOD. 
illustrations  of  this  principle,  IV,  i  5400. 
construction  of  conflicting  grants  with  reference  to  this   principle, 

IV,  i  5401. 
further  illustrations  of  this  principle.  IV,  i  S402. 
doctrine  that  franchitea  should  be  protected  froin  unlawful  competition, 
though  not  exclusive,  IV,  |  5403. 
tumpikec  protected  against  "  sfaunpikes,"  IV,  )  5404. 
payment  of  damnites  in  such  cases,  TV,  |  540.'>. 

when  possesnion  enjoined  until  damages  paid,  IV,  {  6406. 
right  to  condemn  property  for  public  use  protected  as  a  franchise,  IV, 

I  5407. 
effect  of  a  reservation  I^  the  State  of  the  power  to  repeal  or  alter  charters, 
etc.,  IV,  t  5408. 
bow  the  porver  tlius  reserved  may  be  exercised,  IV,  {  6409. 
judicial  dicta  on  this  subject,  IV,  {  5410. 
exercised  iu  what  particulars,  IV,  |  5411. 
tSect  of  the  reservation  of  an  absolute  right  of  repeal,  IV,  i  6412. 
power  to  alter  or  repeal  not  exercised  so  as  to  impair  vested  rights, 

IV,  i  5413, 
such  rights  protected  under  the  Fifth  .Amendment  to  the  federal  Con- 
stitution, IV,  i  5413. 
effect  of  the  repeal  of  charters  upon  exJBting  contrai^ts,  IV,  |  6414. 
effect  of  assignment  of  corporate  franchises  upon  legislative  power  Ur 
alter  or  repeal,  IV,  {  5415. 
State  cannot  force  upon  corporators  an  amendment  of  their  charters,  IV, 
i  6410. 
cannot  compel  them  to  go  on  as  a  corporation  under  new  burdens,  or 
subject  to  new  conditions,  IV,  I  5416. 
constitutional  protection  of  the  rights  of  shareholders,  IV,  J  6417. 

reserved  rights  to  alter  or  repal  cannot  be  exercised  so  as  to  inter- 
fere with  existing  contract  rights,  IV,  g  6417. 
whether  exercised  so  as  to  change  the  voting  power  of  the  stodc- 

holders,  IV,  {  5417. 
power  to  amend  does  not  extend  to  creating  a  new  and  different  cor- 
poration, IV,  i  5418, 
reservation  of  right  of  repeal  upon  happening  of  a  future  continsencv 
IV,  i  5419.  «      .- 

whether  the   State  L^alature  or  the  courts  to  judge  of  the  con.- 
tingency,  IV,  {  5419. 
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constitutional  protection;  conunents  on  the  Tiew  that  the  coiirta  alone 
can  Uetermine  that  the  contingency  has  happened,  IV,  f  S4S0. 
view  that  the  decision  of  the  State  Legislature  is  aubjeet  to  judidal 
revision,  IV,  1  5421. 
on  a  mere  question  of  faet,  IV,  |  5421. 
further  of  this  subject,  IV,  {  1)422. 
such  reservationa  not  construed  as  impairing  the  police  power,  IV, 

i  G423. 
effect  of  the  l^stative  revision  under  power  to  alter  or  repeal  upon 
consolidation,  IV,  (  E424. 
Impairment  of  charters  by  judicial  decision,  IV,  }  642S. 

doctrine  illustrated  in  the  Cftse  of  municipal  bonds,  IV,  t  B42B, 
whethi-r  Federal  courts  will  follow  the  oscillations  of  the  State 
pendulum,  IV,  i  5428. 
charters  may  be  impaired  by  an;  act  to  which  the  Stdte  gives  the  force 
of  law.  IV,  (  5427. 
such  as  by-laws  or  ordinanceii  of  municipal  corporations,  IV,  |  5427, 
constitutional  protection  of  franchises  granted  by  municipal  corpo- 
rations, IV,  i  5428. 
protection  of  charter  rights  of  navigation  companies,  IV,   i   5429. 
repeal  of  law  before  right  vested.  IV.  i  5430. 
contracts  with  third  persons  made  on  the  faith  of  a  grant  of  a  franchise, 

protected,  IV,  %  5431. 
impairment  in  favor  of  corporations  of  franchises  granted  to  individuals, 

IV.  S  S432. 
construction  of  charters  with  reference  to  exemptions  from  future  legisla- 
tion, IV,  J  5433. 
retroactive  laws,  IV.  1  6434. 

revocation  of  licenses  granted  to  corporations.  IV,  i   5435. 
statutes    prescribing    penalties    or    more   efficient   remedies    for    existing 

iluttes,  IV,  i  5438. 
statutes   which   affect   the  remedy   merely,   IV,   |    5437. 

which   affect  remedies  against  defsulting  stockholders,   IV,   i   5437. 
creating  limitations  of  actions,   IV,  j   5437. 
authorizing  more  efficient   process,   IV.  J  5437. 
granting  summary  remedies,  IV,  i  5437. 
constitutional  protection  extends  to  corporations  organized  under  general 
laws,  IV,   i   5438. 
acceptance  of  the  privil^e  conferred  by  an  enabling  act  creates  a 
contract  within  the  constitutional   protection,  IV,  |   5438. 

Erotection  extends  to  changes  in  state  constitutionn,  IV,  J  5439. 
istances  of  state  legislation  declared  unconstitutional  as  impairing  the 
obligation  of  contracts  embodied  in  corporate  charters,  IV,  S  5440. 
instances  of  legislation  affecting  corporations  held  not  unconstitutional, 

IV,   t)   5441. 
constitutional  protection  of  charters  granted  by  Congress,  IV,  i  5442. 
protection   of   corporate   froTuihiaes   under   the   Fourteenth   Amendment, 

,IV,  BS  5448-5454. 
protection  under  the  prohibition  against  deprivation  of  property  without 

due  process  of  law,  IV,  i   5448. 
does  not  require  special  notice  in  taxation  proceedings,  IV,  {   6449. 
cases  within  the  prohibition.  IV,  {  5451. 
cases  not  within  the  prohibition,  IV,  {  5450. 

validity  of  statutes  making  railroad  companies  liable  without  proof  of 
n^ligence,  IV,  i  5452. 
making   tbem   liable   for   killing   animals   where    track    not   fenced, 

IV,  {  6453. 
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raliditf  of  sUtutes  malcing  eorporatioiu  liable  to  one  seirant  for  injuries 

through  the  aegtigence  of  fellow-servantB,  IV,  {  6464. 
eonatitutUntat  protection  of  the  franchUe  of  oorporatioaa  tn  other  reapeota, 

IV,  II  6457-5486. 
extent  of  ^loner   of   Btate  l^s1ature«  over   corporations   in   the   absence 

of  constitutional  restraint*,  IV,  |  5457. 
no  power  to  lay  ta:ieB  for  the  benefit  of  private  corporations,  IV,  |  64S8. 
doctrine  that  such  legislation  transcends  the  general  limit  of  legisla- 
tive power  in  free  countries,  IV,  {  6458. 
constitutional   protection   of   officers  of   corporations,   IV,   S   545B. 
federal   protection  of  corporations  engaged   in   interstate   commerce,  IV, 

f  6460. 
state  statutes  giving  penalties  against  telegraph  companies  not  applicable 

to  interstate  me<isages,  IV,  H  5461,  5462. 
power  of  municipal  corporations  to  compel  interstate  tel^rapfa  companies 

to  la^  their  wires  under  ground,  IV,  i  5462. 
protection  of  foreign  corporations  engaged   in  interstate  conimerca,   IV, 
I  6463. 
doctrine   that    states   may   exclude   foreign   corporations   altogether, 

IV,  i  5463. 
except  where  they  are  agencies  of  the  United  States,  IV,  i  5463. 
but   cannot   prevent  them   from   sending   agents   into   the   state   for 

the  mere  purpoHa  of  trade  and  commerce,  IV,  i  5463. 
validity  of  state  statutes  relating  to  peddlers'  licenses,  IV,  i   6463. 
distinction  between  engaging  in  interstate  commerce  and  migrating 
into  another  state,  IV,  i  6463. 
constitutional  protection  against  acts  of  Congress,  IV,  |  54S4. 
under  the  Fifth  Amendment,  IV,  i  5464. 
under   the  Fourteenth  Amendment,   IV,  i   5464. 
amendment  of  charters  by  special  laws.  IV,  i  6465. 
repeal  and  alterations  by  a  prescribed  majority  of  the  legislative  vote, 

IV,  I  5466. 
when  a  railroad  company  estopped  from  asserting  its  exclusive  franchise 

against  another  company  which  has  built  its  road,  IV,   t   5260. 
franchise  of  toll-bridge  construed  as  not  impaired  by  subsequent  franchise 

of  railway  bridge,  IV,  f  5349. 
taaation  of  corporate  franckUea,  IV,  99  5556-5562,  et  al.;  and  see  more 

particularly   Taxatio.n. 
taxine   difference   between   tangible   property   and    value    of   shares,   II, 

It  2815,  2316;  and  see,  II,  H  2817,  2818;  IV,  9  6335. 
ta^^Htion  of  franchises,  II,  {  2S32;  also.  IV,  IJE  6556-.5662. 
franchiKe  deemed  a  business  possibility  springing  out  of  the  exercise  of 

statutory    privileges,    II,    |    2832. 
franchise  tax  admeasured  upon  dividends,  II,  S  2804;  IV.  S  .^560. 
what  taxes  have  been  held  to  be  franchise  taxes,  IV,  i  5500. 

principles  which   are  to  be   applied  in   laying   franchise   taxes,   IV, 
i  5661. 
Talidity  of  a  tax  upon  the  franchises  of  foreign  corporations,  VI,  i  8120. 
franchise   taxes   upon   domestic   corporations   doing   business   wholly 
in  foreign  countries,  VI,  9   8121. 
laying    franchise   taxes    upon    foreign    railroad    companies    operating   a 
domestic  railroad  under  a  lease,  VI,  |  8127. 
FRATERNAL  SOCIETY, 

not  a  corporation,  I,  8  15. 

difference  between  a  corporation  and  a.  I,  9  16. 
may  be  created  bv  a  municipal  corporation,  I,  |  36. 
statutes  permitting  Incorporation  of,  I,  f   166, 
FRAUD  AND  DECEIT, 

variotit  fraudi  of  promoters;  and  see  Pbouoiers. 
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liability  of  promoters  for  false  representations  in  procuring  share  anb- 

Bcriptions,  VII,  i  8289. 
otiier   frauds  of   promoUrs,   VII,   i   8290. 

actions  at  law  against  promoters  for,  I,  U  441,  442,  460;   III,  f  4144; 
compare.  III,  E  4240,  e(  seq.,  and,  IV,  J  4670. 
measure  of  dmnages  in  such  actions,  I,  }  451. 
remedy  in  equity  in  »uch  cases,  I,  |  452. 

measure  of  recovery  in  equity,  1.  i  453. 
liability  of  promoters  to  the  corporation  to  account  for  secret  proflU 
and  to  pay  damages  for  fraud  and  deceit,  I,  Ig  4S6-47G;  and  see 
Prouotf.rs. 
effect   of   knowledge   of   directors   of   the  fraud,   upon   the   right   of 

recovery,  I,  t  4U8. 
liability   of   promoters   to   company   for   fraudulent   represenlatioDs, 
1,  a  460,  470. 
no  defense  that  corporation  raised  money  on  an  illegal  issue  of 

its  shares,  1,  S  471. 
grounds  of   recovery  against  aiders  and  abettors,  I.  i   472. 
whether  lisbility  of  managing  committeeman  in  equity  for  fraad 
is  joint  or  several,  I,  |  473. 
who  may  bring  action  in   equity  in   behalf  of  corporation  against  pro- 
moters for  fraud,  1,  J  474. 
effect  of  fraud  and  deceit  in  procaring  aubacripliotu  la  share*,  II,  H  1360- 

1606. 
what  fraud  will  and  what  vMl  not  avoid  the  conlmcl  of  subscription, 

II.    «S    1382-1408. 
remedies  of  the  defrauded  shareholder  aga4nat  the  oorporatian,  II,  E§  1424- 

1434. 
time  tcithin  tchich  a  rescission  mtial  he  claimed,  II,  U  1438-1456. 
remedies  against  persons  guilty  of  fraud,  II,  i%  1460-148T. 
fraudulent  issues  and  overiasuees  of  shat-es,  II,  ii   1400-1506. 
general  principles  relating  to  the  effect  of  fraud  on  share  subscriptiont, 

II.   U   1360-1371). 
general   rule  as  to  the  liability   of  a  corporation  for  the  frauds  of  ita 
agents  in  procuring  subscriptions  to  its  shares,  II,  f   1361;   ccmpare, 
11,  S   1058. 
former  doctrine  of  the  English  courts  on  thin  subject,  II,  )  1382. 
doctrine  of  Oake.i  v.  Turquand,  II,  J  1303. 
general  observations  as  to  the  limits  of  this  rule.  II.  f  1364. 
contracts  induced  by  fraud  not  void,  but  only  voidable,  II,  I   1365. 
not   voidable   unless    the   relation    of    principnl   and    agent   subsists 
between  the  corporation  and  the  person  making  the  misrepre- 
sentation, II.  5  1366. 
othei-wise  in  the  case  of  a  ratification.  II,  i   1368. 
authority  of  tl-e  agent  to  commit   the  fraud.  II,  SS   1362,   l.%7. 
rule  as  to  fraud  in  <ase  of  subscriutions  obtained  by  public  commissioners, 
II,  i   1368. 
such  commissioners  deemed  public  officers,  II,  i  1368. 
agents  of  the  state  merely,  II,  §  1308. 

such   representations   rejected   and   subscriber   held   to   bis   contract, 
II,  i   1368. 
American  decisions  denying  the  right  of  resc'ssion  for  fraud.  II,  I  1300. 
effect  of  ignorance  of  the  subscriber,  II,  (S  1370,  1480. 
his  ignorance  of  the  law  of  a  foreign  state.  II.  i  1370. 
rule  that  the  subscriber  must  have  been  diligent  in  discovering  the  fraud, 
II,  ii   1371,   1431,  1502. 
not  an  innocent  purchaser  where  circumstances  put  him  upon  inquiry, 
II,   t   1502. 
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nil*  ae  to  duty  to  make  inquiriea  before  Bubscribing,  II,  If  1372,  1373. 
duty   to  avail   himself   of   his  privilege   of   exuniniag   the   corporate 
bookH,  II,  i  1373. 
this   rule  not  applicable   in  the   case  of  ambiguous   statementB 

in  a  prospectua.  II,  §   1374. 
■jlMcriber  owes  duty  of  inquirj'  to  innocent  third  persons,  II, 
{   1375. 
to  creditors,  II,  g  1375. 
waiver  of  the  fraud  bj  the  subscriber,  II,  g  1378. 

acts  of  ratification  or  estoppel.  II,  U  1377,  18^3.  1867;  compare,  U,  |  1014. 
rule  where  sulmcription  ia  settled  by  a  negotiable  instrument,  II;  g  1378. 
subscriptions  given  in  consequence  of  mistake,  II,  i   1379. 
right  of  rescission  for  frauds  of  promoters,  members  of  syndicates,  etc., 

Wore  organiMtion,  VII,  I  863.S. 
what  false  prospectuses,  reoresentations,  concealments,  etc.,  afford  ground 

for  rescission,  VII,  {  8(t36. 
reliance  upon  other  subscribers  between  whom  and  the  corporation  secret 

arran^^eroents  have  been  made,  VII,  S  8637. 
wliat  misrepresentations,  etc.,  not  sufficient  ground   for  rescission,  VII, 

i  8638. 
mere  non .disclosure  as  a  ground  of  rescission.  VTI,  i  8036. 
what  will  and  ivhat  tnill  not  avoid  contract  of  subscription  for  eorporale 

»Kare».  11,  II  1382-1405. 
statement  of  the  general  rule  by  Lord  Romilly.  M.  R.,  II.  ||  1382,  1384. 
the  fraud  must  have  given  occasion  of  the  contract,  II,  ||  13S2,  1384. 
must  have  been  its  proximate  or  immediate  cau^e,  II,  |  1384. 
rule  where  other  influences  intervene,  II.  S  1384. 
illustrations  of  this  principle,  II,  ||  1385.  1386. 
fraud  may  consist   either   in  misrepresentation   or   suppression,   II, 
I  1383,  138S.  1386. 
misrepresentations  must  have  been  made  for  the  purpose  of  deceiving, 

II,   I   1387. 
BuIScient  if  made  for  the  purpose  of  deceiving  the  genera)   public, 
n,  i  1387. 
doctrine  that  the  fraud  need  not  have  l>een  willful,  II,  |  1388;  compare, 
IV,  i  4934. 
immateriality  of  inquiry  as  to  tcnoivledge  and  motive.  II.  |  1398. 
negligent  ignorance  equivalent  to  actual  knowledge,  II,  |  1388. 
except  where  the  action  is  at  taw  for  deceit  against  the  person  com- 
mitting the  fraud,  II.  I  1389. 
distinction  between  fraud  and  failure  of  consideration,  II,  II  1390,  1391. 
mere  puffing  and  exaggeration  not  deemed  equivalent  to  fraud.  II,  |  1392. 
fraudulent  promise  of  something  unlawful  —  ignorance  of  law,  II,  |  1393. 
statements  as  to   matter  of   opinion,   belief   and   motive,   not  equivalent 

to  fraud,  11.  I  1304. 
parol  representations  varying  written  contract  not  equivalent  to  fraud, 

li,  £i   1305.  1396;   compare.  Ill,  ||   3707,  3718. 
Mnbiguous  statements  in  prospectus,  fraud  not  predicated,  II,  S  1397. 
misrepresentations  as  to  the  names  of  the  directors.  II,  |   1398. 
fraud  in  which  the  subscriber  participated,  II,  «g  1390,  1427.  1956. 

such    as    secret    agreements    witli    shareholders    prejudicial    to    the 
corporation,  II,  |  1400,  1401;  compare,  II.  i  1227. 
that  a  subscription  was  colorable  merely,  II,  {  1400. 
that  it  was  payable  in  work,  II,  |  1400. 
equity  will  not  reform  contract  to  comply  with  such  agreement, 

II,  I   1400. 
auoh  agreements  not  available  under  plea  of  failure  of  consider- 
atioc,  U,  I  1400. 
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fmud  in   which  subscriber   participated;    such   agreements  good   between 
sharehoMera  making  tfaem,  II,  I   1402. 
secret  agreements,  application  of  this  rule  in  case  of  r^st«red  com- 
panies, II,  {  1403. 
fraudulent  agreeihente  with  previous  subscriberB,  II,  |  1403. 
no  defense  unless  subscriber  was  misled  by  such  fraud.  II,  i  1405. 
subsequent  fraudulent  alteration  of  the  subacription  paper.  II.  i  1404. 
charter  fraudulently  procured  —  corporation  illegally  organised.  II,  1 1407. 
instances  under  the  foregoing  rules  —  shareholders  released  on  the  ground 

of  fraud,  II,   iS   1408,   140B,   1410.   1411,   1412.   1414. 
instaiicea  under  the  forgoing   rules  —  shareholders   not  released  on  the 

ground  of  fraud,  11,  H   1414,   1416,   1416,  1417,  1418. 
remedies  of  the  defrauded  shareholder  againtt  the  company,  II,  |J  1424- 
1434,   1717. 
rescission,  II.   {    1424. 
defense  to  actions  for  calls,  II,  |  1424. 

or  to  «uit  for  specific  performance,  II,  i  1424. 
injunctions   against   actions   for   calls,   II,   i    1424. 
scope  of  the  action  in  equity,  II,  |   1426;   compare,  II,   |{   1483,   14S4, 

I48S,    1488. 
necessary  allegations  in  the  bill,  II,  i   1426. 
no  release  to  one  who  was  a  party  to  the  fraud.  II,  i  1427. 
frame    of    the   bill  ^ — blending   prayers    for   different   kinds    of    relief  — 

multifariousness,   II,   t   1428. 
where  misrepresentation  is  unknown  to  subscriber,  II,  |   1429. 
whether   necessary   to   plead   the   fraud   specially,   II,   I   1430;   compare, 

ni,  i  4341. 

necessary  elements  of  the  plea  of  fraud,  II,  |  1431. 

manner  of  pleading  frauds  in   particular  jurisdictions,   II,   |   1432. 

instructing  the  jury  in  such  a  case,  11,  t  1433. 

evidence  in  support  of  the  defense  of  fraud,  II,  {  1434. 

time  loitkin  which  a  reaoismon  of  a  share  subscription  on  the  ground  ofi 

fraud  and  deceit  must  he  claimed,  II,  1{  1438-1450. 
diligence  required  of  the  subscriber  in  disaffirming.  II,  i   143S. 

rescission  must  be  claimed   at  the  earliest  practicable  moment,   II, 

ji  143S,  1439. 
general  doctrine  on  this  subject  in  England,  II,  |   1439. 
must  be  claimed  before  the  rights  of  creditors  supervene,  II,  IS  1438, 

1439,  1440,  1441. 
must  be  claimed  while  the  company  is  a  going  concern,  II,  H   1439, 
1440,  1441,  1526. 
no  rescission  after  insolvency,  II,  {   1526. 
doctrine  of  Oakes  v.  Turquand  on  this  subject  considered,  II,  |   1441. 
doctrine  of  Henderson  v.  Royal  British  Bank,  11,  f  1442. 
illustrations  of  the  foregoing  doctrines,  II,  J  1443. 
rescission  when  claimed  in  case  of  a  variance  between  the  prospectus 
and  the  memorandum,  II,  i  1444. 
notice  of  such  variance,  II,  }  1446. 
rectification   of   the   register   under   English   statute.   II,   |    1446. 
restitutio  in  integrum  in  Scots  law,  time  of  claiming,  II,  f  1447. 
no    rescission   after   commencement   of   winding-up   proceedings, 

n,  a  1448,  1449;  III,  I  3786. 
or  after  proceedings  in   insolvency  or  bankruptey,  II,  El   1449, 

1450,   1451. 
or  after  insolvency  or  bankrupts  in  fact,  II,  H   1450.  1461. 
nor  after  third  persons  have  incurred  liabilities  on  the  faith  of  the 

subscription,  II,  i  1462. 
rule  where  there  are  no  creditors,  11,  jj   1463. 
nor  in  equity  after  unreasonable  delay,  II,  f|  1454,  14S5. 
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diligence  required;   nor   after  acqulen^Dfre   with   knowledge,   II,   ||    J4C4, 
1455;  and  see  II,  |  18TT,  ft  geq. 
corporation   aUo   esUipped   hy   acquiescence   to   cluim    rescission   on 
ground  of  ultra  vira,  II,  i  1436. 
effect  of  delay  in  claiminr  reBcissioa,  VII,  |  8640. 
effect  of  a  forfeiture  of  the  shares  of  one  induced  tj}  Bubscribe  through 

fraud,  VII,  8  8641. 
remedies  of  defrauded  aubacribera  to  corporate  shares  against  the  parliet 

guilty  of  fraud,  II,  !{   M60-UST. 
action  at  law  for  deceit,  II.   i   1460. 

limitation  of  such  actions.  II,  |   14(11. 

such  actions  against  directors  putting  forth  false  prospectuses,  II, 


illustration  —  cmxe   of   Derry  v.   Peek,   II,   g    14Q4. 

comments  on  this  decinion,  II,  i  1405. 

rule  of  this  case  repealed  in  Great  Britain  by  statute  —  statute 

set  out,  II,  i  1466. 
this  doctrine  opposed  to  earlier  decisions  in  the  English  chancery, 

II,  t  1467. 

but  supported  by  other  decisions.  II,  it  1468. 
no  such  action  merely  because  the  stock  subsequently  becomes  worth- 
less, II,   i   I46B. 
«ach  actions  distinguishable  from  actions  for  rescission,  II,  |  1470: 

compare,  II,   $   ISSS;   IV,  j  4034. 
English   doctrine    that    defrauded    sharetaker   must    have    been    an 
immediate  purchaser  from  the  company,  II,   |   1471. 
American  doctrine  otherwise,  II,  |   1472;   compare,  II,  £   1500; 

III,  II   4241,  4242. 

Illustrations  of  the  American  doctrine.  II,  i   1473. 
liability  of  co-ad  venturers  for  agent's  frauds,  II,  {  1474. 

for  the  frauds  of  an  agent  employed  by  them.  II,  f   1475. 
the   fraudulent   representation   must   have   b«cn   a   material    inducement 
to  the  contract.  II,  Sj  1384,  I38S,  1386,  I4T6,  I4T7,  1505. 
need  not  have  been  the  sole  inducement,  II,  t  1467. 
but  the  injury  must  have  been  proximate  —  not  remote,  II,  |   1477. 
if  purchaser   relied   on   the  misrepresentations,   immaterial   that   he 

made  no  other  inquiries,  II,  f  1478. 
opinions  mingled   with   fraudulent   misrepresentations   of   facts,    II, 

I   1470. 
right  of  the  purchaser  to  reAj  upon  the  representations,  II,  i   1480. 
analogy  of  the  rule  applied  in  actions  for  rescission,  II,  f  1481. 
shareholder  cannot  maintain  action  againat  directors  on  the  ground 
that  the  company  had   wider   powers   than   those   named   in   the 
prospectus,  II,  i   1482. 
but  may  rescind  the  contract  on  this  ground,  II,  i  1482. 
jurisdiction  of  law  and  equity   concurrent  in  respect  of  frauds  of  this 
kind,  II,  {  1483. 
adTsntage  of  resorting  to  equity,  II,  i  1484. 
Tiew  that  grounds  of  relief  are  the  same  at  law  and  in  equity,  II, 

I  1485. 
American  opinion  on  this  subject.  II,  i    1486. 
actions  against  both  directors  and  managers,  II,  {   1487. 
measure  of  dam^es  for  deceit  inducing  purchase  of  shares,  II,  |  2726. 
market  price  of  stock  on  a  given  day,  II,  |  2727. 
frauduJ«nt  i»tue»  and  overiatuea  of  tharat,  II,  If  I4&0~1S06. 
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FBAUT)  AND  DECEIT— (ConUnued). 

conntitutional    prohibitions   against   issuing   atoek   or   boD<la   except   for 
labor  done,  monej  or  propertj  received,  and  prohibiting  Detitious  iBauea, 
ell.:.  II,  S   1490. 
gratuitous  donees  of  fictitious  stock  not  shareholders,  II,  S  I49I. 

neither  are  subs^^ribers  to  fraudulent  overisaues,  II,  |  1492;  compare, 

III,  i  3981. 
bona  fide  subHCribers  or  ptirchasei's  of  such  shares  may  sue  corpora- 
tion for  reimburaement,  Tl,  H   1493,  1404,  2040,  2351,  2352.  2506; 
.compare,  II,  H  2263,  2360,  2488.  25T3,  2574,  2575,  2595,  2652;  III, 
I  3081 ;  IV,  i  4824;  compare,  IV,  H  4S74,  4933,  5116. 
reason  of  the  rule,  11,   (   1404. 
how  corporation  liable  for  fraudulent  issues  which  are  not  overisaues, 

II.  ii   1405,  2677,  2578,  2570. 
no  right  to  have  such  certificates  cancelled,  II.  i   1490. 
but  overissued   share  certificates   cancelled   and   dividends   enjoined, 
II,  a   1497. 
.supposed  distinction  between  fraudulent  overissues  made  by  an  agent  for 
his  own  benefit  and  those  made  by  him  while  acting  for  the  corpo- 
ration, II,  a   1498,   1499. 
illustrations  of  this  distinction  —  loss  falling  on  sha-  etaker.  II.  f  1499. 
■doctrine  that   fraudulent  certificates   are  not  misrepresentations   to  the 
general  public,  II,  i  1500;  compare,  II,  H   1471,  1472. 
eommentH  on  the  case  of  Mechanics'  Bank  v.  New  York,  etc.,  R.  Co., 
where   this   doctrine   was   propounded,   II,   t    1501;    compare,   IV, 
ft  4020,  et  seq.,  »  5209,  5226. 
purchaser   not   innocent   where   circumstances   put   him   on   inquiry,   IV, 

t  5202;   compare,   11,   |    1478. 
may  have  an  action  for  damages  against  the  officer  guilty  of  the  fraud, 
II,  IS  ie03,  1.504;  III,  I  4141;  and  see,  II,  %  1460,  et  teq.;  Ill,  i  40D2; 
IV,  H  4476.  4070. 
plaint^  must  have  acted  on  the  faith  of  the  representation,  II,  S  1506; 

and  see,  II,  H   1384,  1385.  1380,  1476. 
remedy  of  the  corporation  against  its  agents  for  the  damages  sustained 
by  it  through   their  fraud,  II,  %   1506. 
remedy  by  assumpsit,  II,  %  1506. 
remedy  in  equity  on  ground  of  fraud,  trust,  discovery,  account,  II, 

e  1S06. 

liability   of    corporation    for    iasuinf;   fraudulent    share    certificates,    II, 

I  2351;   and  see,  II,  91   1480-1506:   compare,  IV,  S  6116. 
liability  of  corporation  for  fraudulent  issueii  of  its  shares,  11,  fj  2577. 

2.578;  and  see,  11,  IS  1480,  ct  aeq. 
liability  of  corporation  for  fraudulent  overiE'Sues  of  aharea,  II,  |  2506. 
fntuda  in  the  payment  of  sJiara; 

simulated  payments  of  the  statutory  deposit  required  of  subscribers  by 
giving  checks  which  arc  not  collected,  I,  {   1222. 
invalidity  of  secret  agreements  that  such  checks  shall  not  be  paid, 
I,  (  1227. 
agreements  that  unpaid  shares  shall  be  deemed  paid,  are  frauds  on  other 
shareholders.  II.  j  1580. 
not  necessary  that  other  siiareholderB  should  prove  that  they  were 

actually   misled.    II.   i    1581. 
what  agreements  avoided  by  this  rule.  II,  1582. 
doctrine  that  an  over- valuation  of  property  given  in  exchange  for  shares 
must   be   fraudulent   in  order   to   charge  shareholder   witS   excess,   II, 
{  1618. 
error  as  to  value,  no  evidence  of  frand,  II,  fill  1619.  1620. 

otherwise  as  to  an  over-valuation  with  knowledge,  II,  IE  1621.  Ifi22. 
transfer  of  worthless  patented  or  unpatented  iuventions  in  excbange 

for  shares,  II,  |  1623. 
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error  as  to  value,  view  that  the  contract  making  such  exchange  must  be 
impeaclied  for  fraud  in  a  direct  proceeding,  II,  i   1624. 
when  BSBignee  in  bankrupt  corporation  cannot  diaafflmi,  II,  i   1625. 
"  good  faith  rule  "  in  the  payment  for  shares  in  property,  VII,  %  8649. 
what  over- valuations  of  property  transferred  in  payment  for  Bhares  have 
been  held  fraudulent,  VII,  |  86AO. 
what   not   fraudulent.   VII,   i   S651. 
whether  fraudulent  over- valuation  should  be  pleaded,  II,  |  1626. 

manner  of  pleading  it,  II,  {  \0i7. 
consideration  may  be  shown  by  parol,  II,  f   I62B. 
trial  by  jury  on   a  question   of  fraud,   II,  f   1829. 
preHumption  of  honesty  in  such  case,  II,  S  1629. 

creditor  giving-  credit  with  knowledge  of  auch  mode  of  payment  of 
aliarea  not  defrauded,  II,  S  1830. 
other  frauds  relating  to  shares: 

conditione  in  ebare  subHcriptions  discharged,  when  a  fraud  on  the  law, 
and  contract  abaolute,  II,  g|  1309,  1310. 
or  when  a  fraud  on  the  Commonwealth,  II,  S  1308,  note  1,  p.  1012. 
failure  to  carry  out  advertised  project  does   not   release  subscribers  to 

shares  in  the  absence  of  fraud,  II.  H  1341,  1343. 
fraudulent    representations    provable    by    parol,    varying    contract,    II, 

f!   1311,   1315. 
subscriptions  to  induce  others  to  subscribe  enforceable.  II>  H  1313,  1314. 
evidence  of  agreements  collateral  to  contract  of  Bubecriptton  admiBBJble 

to  show  fraud,  II,  %  1316. 
fraud  and  deceit  as  a  defense  to  actions  for  assessments,  II.  il   1956. 

that  the  subscription  was  feigned  or  fraudulent.  II,  j   1956. 
no  defenBe  to   an  action   for  assessment   that   charter  was   obtained   by 

fraud,  11.  !£   1858.   1857. 
that  stockholder  was  induced  to  subscribe  by  fraud  —  whether  a  defenBe 

when  sued  by  creditor.  III,  H  3602,  3707. 
that  the  judgment  against  the  corporation  was  collusive,  considered  as 

a  defense  by  stockholder,  III,  g  3730. 
that  the  decree  of  assessment  was  collusive,  considered  as  a  defense  by 
,  shareholder,  III,  i  3754. 
etockholder  making  sham  subscription  with  agreement  for  rescission  held 

to  hia  subscription  after  insolvency,  V,  |  7073. 
effect  of  fraudulent  concealment  of  cau<<e  of  action  on  running  of  statute 

of  limitations  in  favor  of  shareholders.   II,   |   2021. 
not  necessary  to  prove  fraud  in  actions  against  corporations  for  refusing 

to  transfer  shares,   II.  i  24S8. 
liability  of  corporation   for  transferring  shares  on   forged  power  of  at- 
torney.   II,    %i    255.5-2583. 
liabilitj/  of  corporation  for  frauds,  V,  S§  6321-6335,  et  al. 
corporations  are  linble  for  the  frauds  of  their  agents,  V,  I  6321. 

provided  the  agents  act  within  the  general  scope  of  their  authority, 
V,  i  6322. 
not  for  frauds  committed  to  accomplish   some  private  purpose 
of  the  agent,  V,  5  6322. 
special   authority   to  commit   the   fraud   not   necessary  to  make  the 

'corporation   answerable,   V.   |   6322. 
not  answerable  for  frauds  wholly  foreign  to  the  business  for  which 

the  agent  so  engaged,  V,  i  C322. 
liable  for  the  fraud  of  its  agent  where  )t  adopts  the   contract,  V, 
iS  6323,  6324. 
limitation  of  this  principle,  V,  il  6324. 
negligent  ignorance  of  directors  does  rot  :elieve  the  corporation,  V,  \  63ZS. 
being  equivalent  to  knowledge,  V,  %  6325. 
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did   doctrine   that  a  corporation   is   not   liable  for   damages   for   deeeit, 
V,  H  8326,  0327. 
uDBoundncBs  of  this  doctrine,  V,   I   6327. 
corporations   liable   for   the   frauds   and   deceits   of   their   agenta   in 

Helling  goods  and  land,  V,  i  6328. 
wtielher  liable  for  deceit  of  ofQcers  or  agents  when  acting  ultra  tn'res, 
V,  i  6329. 
liable  where  one  person,  officer  in  two  corporations,  conunita  frauds  in  one 

for  tile  beneflt  of  tlie  other,  V,  i  6330. 
liability  of  incorporated  carriers  for  fraudulent  bills  of  lading,  V,  |  6331. 
view  that  the  carrier  is  not  liable  where  the  goods  are  not  received, 

V,  i  0332. 
injustice  and  bad  policy  of  decisions  upholding  this  view,  V,  i  6333. 
cases  in  which  corporations  are  not  liable  for  the  frauds  of  their  agenta, 
V,  !  6334. 
where  agents  make  statements  which  they  have  no  agency  to  make, 

V.  I  8334. 
or  where  statements  are  made  by  agents  which  the  corporation  baa 
no  power  to  employ,  V,  |  6334. 
remedies  against  corporations  committing  frauds,  V,  }  8336. 

'-aton  and  return,  V,  i  6335. 

1  for  money  had  and  received.  V.  {  8335. 
on-law  action  for  damages  for  deceit,  V,  I  6335. 
injunction  against  suit  to  enforce  contract,  V,  S  6386. 
cancellation  as  cloud  upon  title.  V.  i  633S. 
exemplary  damages  given  for,  V.  d  8377. 

dissolution  of  rorporations  for  committing  frauds  upon  creditors.  V,  1  6630.. 
dissolution   of   banking   corporations   for   issuing   circulating   notes  with 

intent  to  defraud,  V,  i  6833. 
whether  money  obtained  by  fraud  is  impressed  with  the  character  of 
a  trust  fund.  V,  j  7000. 
no  such  right  where  the  money  is  mingled  with  the  other  money  of 
the  tort  feasor,  V,   i   7098. 
liability   of   building   associations   for   the   frauds   of   their   agents,  VII, 

i  S764. 
a»  to  the  frauds  of  directors;  and  see  Disectobs. 
directors  liable  to  third  persons  for  fraud,  VII,  }  8518. 
when   not   liable  to   the  company  for   publishing  a  false  balance  sheet, 

ViI.S9514. 
liability  of  directors  for  colluding  with  promoters,  III,  H  4038,  4039. 
directors  may  be  jointly  liable  with  the  corporation  for  fraud.  III,  |  4096. 
bank  directors  liable  for  fraudulent  representations.  III,  |  4138. 
directors  Halite  for  fraudulent  overissues   of   shares   to  the  corporation, 

III,   S    4141. 
directors  liable  for  fraudulently  issuing  second  mortgage  bonds  as  "first 

mortgage  Ijonds,"  III,  S   4142. 
whether  corporate  debts  founded  in   fraud  are   within  statutas  making 

directors  liable  for  defaults.  Ill,  J  4185. 
bank  directors  liable  for  fraudulent  representations.  III,  |  4138. 
directors  liable   for   issuing  fraudulent  false   prospectuses,  making  false 
re presento lions,  etc.,  whereby  the  public  are  aeoeived.  III,  ti  4144,  4145. 
doctrine  that  there  must  have  been   a  guilty  acienter  or  a   fraudulent 
intent  to  deceive,  in  order  to  support  an  action  against  directors 
for  fraudulent  prospectuses,  etc..  ill.  {  4147. 
liable  for   publishing  as   true   what  they  do   not  know  to  be   true, 
III,  I  4147. 
fraudulent  purpose  necessary  to  charge  director  with  statutory  liability 
for  publlahiug  false  report,  III,  g  4244. 
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directors  not  liable  to  shar^olders  in  action  at  taw  for  frauds  injuricnu 

to  the  corporation  only,  IV,  |  4472. 
ol  directors  injurious  to  shareholder  grre  a  direct  right  of  action,  IV, 

i   4476. 
responsibility   of   corporations   for    the   frauds    of   their    directors,    IV, 

i  4486. 
shareholders'   suits   iit  equity  to   restrain   fraudulent   acta   by   directors, 

IV,  I  4401. 
per«onal  liability  of  directors  for   fraudulently  diverting  the  company's 
assets  from  its  creditors,  III,  {S  4152,  4153. 
not  liable  for  taking  security  for  bona  fide  advances,  III,  i  4152. 
illustrations  of  this  liability,  III,  (  4153. 
liability  of   corporate  directors   and   officers   for   conspiracy   to   defraud, 

IV,  {  4098. 
frauds  of  ministerial  officers,  knowledge  of,  imputable  to  directors,  IV, 

I  5224. 
notice  to  corporation   in  the  case  of  frauds  by  single   director   bgainst 

third  persons,  IV,  i  5226. 
frauds  on  the  part  of  directors,  in  refusing  to  moke  dividends,  remediable 

in  equity,  II,  g  212S. 
receiTers   may  bring   actions   to   charge   directors   on   ground   of   fraud, 
deceit,  etc.,  V,  S  6947. 
M  to  the  frauds  of  minitterial  ofjicert  and  apenti: 

liability  of  the  president  of  a  corporation  for  fraud.  IV,  |  4670. 

for  issuing  false  certificate  of  deposit,  IV,  g  4670. 
frauds  for  which  officers  are  personally  liable,  VII.  1  8SBfl. 
liability  of  officers  of  corporation  for  issuing  fraudulent  share  eertificaUs, 

II,  g  2358. 
fraudulent  share  certificates  issued  by  an  officer  of  the  corporation  and 

used  for  his  own  purposes,  II.  g  2356, 
contracts  by  cashier  in  known  violation  of  his  duty  necessarily  fraudulent 

against  the  bank  and  not  binding,  IV,  f  4755. 
release   of   debtor   by   cashier   of   Sank   giving   false   information    as   to 

payment  of  debt,   IV,  g  4781. 
false   information    by   cashier    as    to    financial    standing    of    customers, 

whether  bank  hound  by,  IV,  g  4782. 
liability  of  a  bank  for  fraudulent  indorsements  made  by  its  cashier,  IV, 
I  4800. 
such  as  indorsements  for  the  accommodation  of  its  customers,  IV, 
g  4806. 
OS  to  the  fraudulent  certification  of  checks,  see,  IV,  jig  4812-4820. 
liability  of  a  bank  for  the  frauds  of  its  cashier,  IV,  g  4824. 
lunk  liable  for  frauds  of  its  cashier  in  respect  of  commercial  paper  re- 
ceived for  collection,  IV.  g  4827. 
liability  of  bank  for  frauds  of  its  teller,  IV,  g  4841. 
liability  of  corporate  officer   or   agent  for  erroneous   statements  on   the 

ground  of  fraud,  IV,  g  4025. 
liability  of  corporations  for  the  frauds  of  their  agents,  IV.  gg  4920-4034. 
grounds  of  this  liability  the  same  as  in  ca'^e  of  individuals,  IV,  |  4029. 
innocent  stranger  not  concerned  with  the  rightful  exercise  by  corpo- 
rate agents  of  their  powers,  IV,  S   4030. 
corporation  responnible  for  the  frauds  of  ite  officers  and  agents  within 
the  general  scope  of  their  powers,  IV,  g  4031. 
responsible  for  the  illegal  exercise  of  their  granted  powers,  IV, 

illustrations  of  this  principle,  IV,  g  4033. 
eridance  of  fraud  in  such  cases,  IV,  |  4934. 


DiB.1izedOyGoO<^lc 


TrtMA  and  deceit— FraudnlAiit  con-reyancea    INDEX. 

FRAUD  AND  DECEIT  — (Continuud). 

rulings    cotuxming   varioua   other   fraudt: 

grants  of  fraochtseB  not  impeachable  because  obtained  from  legialature 

by  fraud,  I,  t  38- 
e£Fect  of  fraudulent  recording  of  articles  of  incorporation  without  coDsent 

of  associates,  I,  {  243. 
circumstances  under  which  a  conaolidatioD  is  fraudulent  in  law  as  against 
the  shareholders  of  one  of  the  companies,  I,  {}   332,  333. 
when  receiver  of  defrauded  company  may  maintain  suit  in  equity  for 
relief,   I,  i   333. 
party  who  has  been  drawn  into  a  contract  with  a  pretended  corporation 

by  fraud,  not  estopped  to  deny  its  corporate  existence.  I,  |  525. 
creditors  and  stockholders  estopped  to  set  up  fraudulent  organization  of 

corporation,  1,  {  629. 
fraud  and  deceit  provable  by  parol  evidence,  11,  i  1311. 
effect  of  fraudulent  withdrawal  of  premium  notes  given  to  mutual  in- 
surance company,  II,  |   1S4G. 
judgment    sgainat   corporation   may   be    impeached   by   stockholders   lor 

collusion  or  fraud,  III,  |  3400. 
ultra   vires   acts   in   fraud   of  minority  or   oppressive   as   against  them, 

enjoined,  IV,  §  4518. 
manner  of  alleging,  in  actions  grounded  upon  fraud,  IV,  i  4595. 
something  tantamount  to  fraud  necessary  to  dr^feat  the  title  of  innocent 

purchaser  of  accommodation  paper,  IV,  f|   5759. 
fraudulent  evasion  of  the  payment  of  tolls  on  toll-roads,  V,  i  6919. 
bona  fide  purchasers  of  commercial  paper  protected,  although  originating 

in  fraud,  V,  §  0O27. 
overissues  of  corporate  bonds  —  rights  of  bona  fide  purchasers  for  value, 

V,  (  fi070. 
liability  of  corporation  for  fraudulent  assignment  of  a  mortgage,  V,  {  6201. 
personal  liability   of  receiver  to  bona  fide  purchasers  of  fraudulent   re- 
ceivers' certiflcat«8,  V,  i  7188. 
liability  of  atockholdera  for  fraud: 

personal  liability  of  stockiholders   for  frauds   in  dealing  with   corporal* 

assets.  Ill,  i  2Q43. 
stockholders  not  personally  liable  for  securing  to  themselves  fraudulent 
preferences,  III,  j  2B44. 
liable  to  extent  of  assets  fraudulently  diverted.  III,  g  2944. 
incorporating  ostensibly  for  another  bueiness  in  order  to  evade  individual 

liability,  nugatory,  III,  i  3009. 
liability   of   stockholders  for   "  intentional   fraud,"   under   Iowa   statute. 

III,  i    308' 

fraudulent    transfers    of    shares    to    escape    liability    to    creditors.    III, 

fg   3255-326G. 
when  infant  shareholder  held  on  ground  of,  III,  %  3274. 
evidence  to  charge   shareholders   on   ground  of   fraud,   III,   i   3063. 
FRAUDULENT  ASSIGNMENT, 

liability   of   corporation   for   fraudulent   assignment   of   a   mortgage,   V, 
S  BZOl. 
FRAITDULENT  CERTIFICATION, 

liability  of   a  bank  for  fraudulent   certification  of  checks  by  its  teller, 

IV,  ii  4819,  4839;  and  see  Ckbtttication  or  Checks, 
FRAUDULENT  CONCEALMENT. 

of  cause  of  action,  facts  showing,  must  be  pleaded,  IV,  I  4595. 
FRAUDULENT  CONSPIRACY, 

whether  knowledge  possessed  by  a  corporate    ofScer  engaged  in  a  fraudu- 
lent conspiracy  airainst  the  corporation  is  imputable  to  it,  IV,  I  522T. 
FRAUDULENT  CONVEYANCES, 

fraudulent  oonveyances  by  corporations,  V,  88  6526-8537,  el  al. 
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FRAirDUUaJT  CONVEYANCES—  (Continued). 
general  doctrine  on  this  subject,  V,  |  6526. 

fraudulent  diversionB  of  the  property  of  the  corporation,  V,  |  6627. 
"  credit  mobilier  "  arrangements,  V,  t  6528, 
evidence  to  show  insolvencj,  V,  i  6629. 
convejrance  to  directors  or  offlc^ra  of  tlie  corporation.  V,  |  6530. 

where  directors  snd  officers  act  both  aa  buyers  and  sellers,  V,  |  6530. 
secret  purchases  by  officers,  V,  i  6630. 
ratification,   acquiescence,  estoppel,  V,   i   6631. 
when  such  transactions  not  impeached  by  way  of  defence  in  actions  at 

law,  V,  I  6532. 
saving  the  riKhts  of  bona  fide  purchasers,  V,  i  6533. 
aesignmpnt  oi  all  the  property  of  the  corporation  in  fraud  of  its  creditors, 

V.  {  8534. 
transfers  pendente  lite,  V,  t  6535. 
other  conveyances  rendered  \'oid  by  statute,  V,  |  65S6. 
consenting  to  judgments,  V,  i  6537. 
validity  of  an  as-^ignment  for  ci-editors  giving  the  assignee  discretionary 

power  to  sell,  VT  i  6477. 
questioning  the  validity  of  an  assignment  for  creditors,  V,  i   6478. 
power  of  corporations   to   prefer  particular   creditors   and   the   effect   of 
such  preferences,   V,   H   6492-0620;    and   see   more   particularly   Pbb- 
mssiNO  Creditors. 
effect  of  assignments  by  corporations  to  a  single  creditor  leaving  other 

debts  unpaid.  V,  S  6S07. 
effect  of  releasing  its  property  to  an  attaching  creditor,  V,  {  660S. 
pB3'inent'<   made   m   due   course  of  business   not   fraudulent   prefermceB, 

V.  i  6511. 
when  assignments  for  creditors  treated  as  fraudulent  conveyances,  V, 
f  6S35. 
receiver  appointed  displacing  assignee.  V,  ;  RB35. 

receiver  may  sue  to  set  aside  fraudulent  conveyaneee  or  preferences 
by  the  corporation,  V,  |  6835. 
when   sales  by  corporation  of  all  their  assets  deemed  fraudulent,  when 

not.  V,  i  8550. 
whether  a  mortgage  of  all  the  property  of  a  corporation  is  a  badge  of 

fraud.  V,  I  6136. 
advances  made  to  a  corporation  on  condition   that  lender  have  control 

of  corporation,  not  fraudulent  in  law,  V,  i  8182. 
whether  property  conveyed  in  fraud  of  creditors  passes  to  receiver,  V, 

I  6024. 
receiver  may  impeach  fraudulent  convevances  made  by   the  corporation, 

V,  a  6S50,   6051. 
receiver  may  sue  to  set  aside  illegal  or  fraudulent  diversions  of  corporate 

funds,  V.  i  6952. 
receiver  may  sue  to  recover  assets  fraudulently  diverted  by  the  officers 
of  the  corporation,  V,  i  6953. 
in  such  cases  proceeds  In  right  of  corporation.  V,  (  60-13. 
aeUing  out  all  its  aaiel«  to  a  new  corporation,  V,  ft  6541-6561,  et  al. 
corporation  has  power  to  sell  all   its  property,  V,  S  6541 ;  compare,  V, 
i  65S0. 
and  to  receive  payment  in  the  stock  of  a  new  corporation,  V,  i  6542. 
but  not  to  the  prejudice  of  its  creditors,  V,  S  8543. 
nor  to  the  prejudice  of  its  stockholders,  V.  i  8544. 
cannot  give  away  all  its  property  to  a  new  corporation,  V,  i  6645. 
circumstances  under  which  such  sales  de«med  vltra  vire*,  V.  i  6648. 
creditors  of  the  old  corporation  have  an  equitable  lien  on  the  asseta 
thus  transferred,  V,  i  6547. 
effect  of  thus  sellinf;  out.  V,  g  6546. 
ratification  of  such  a  selling  out  by  tbe  stockholders,  V,  I  6S4B. 
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FRAUDULENT  CONVEYANCES— (Continued). 

when  such  traneactionB  deemed  fraudulent  and  when  not,  V,  {  6550. 
circumstances  under  which  the  purchasing  company  at  a  void  receiver's 
sale  is  entitled  to  subrogation  to  the  rights  of  the  old  company,  V, 
I  8551. 
conditions  in  deeds  of  assignment  for  creditors  which  amount  to  fraudu- 
lent conveyances,  V,  i  S475. 
condition  allowing  eight  years  for  liquidation,  V,  j  6476. 
allowing  assignee  to  compromise  with  creditors.  V,  |  6475. 
requiring  assignee  to  account  to  the  directors,  V,  i  6475. 
when    consolidations    ~  etween    corporations    deemed    fraudulent    as    to 
creditors,  I,  !  332, 
when  fraudulent  in  law,  I,  |  332. 
Bale  by  corporation  of  all  its  assets  to  a  new  corporation,  V,  ii  6d41-'6550. 
and  to  receive  in  pay  the  stock  of  the  new  corporation,  V,  i  6542. 
FRAUDULENT  DIVERSIONS, 

of  the  property  of  a  corporation  from  its  creditors,  V,  i  6627. 

stockholders  entitleJ  to  an   injunction  to  restrain,  V,   i   6527. 
And  see  Fracoulent  Coni'etances. 
FRAUDULENT  INDORSEMENTS,     See  Indoksembnts. 
FRAUDULENT  ISSUES  OF  SHARES, 

rights  and  liabilities  growing  out  of  fraudulent  issues  and  overissues  of 
shares,  II,  Sg  1490-1508;  and  see  Fraco  and  Deceit. 
FRAUDULENT  MORTGAGES, 

stand  on  the  footing  of  fraudulent  couTeyances,  V,  {  6104. 

right  to  equitable  compensation  in  case  of  bona  fide  advances  under 
such  mortgages.  V,  i  6104. 
FRAUDULENT  ORGANIZATIONS, 

validity   of  existence   of   corporation   fraudulently   oi^nized   cannot   be 
questioned  collaterally,  VI,  i  7643. 
FRAUDULENT  OVERISSUES  OF  SHARES, 

rights  and  liabilities  growing  out  of  fraudulent  issues  and  overissues  of 

shares,  II,  B5   1490-1506;    and   see  Fbaud  akd  Deceit. 
whether,  on  a  sale  of  shares,  there  is  an  implied  warranty  against  fraudu- 
lent overissues.  II,  5S  2740-2742. 
directors  liable  for,  Til,  S  4141. 

persons  deceived  by  the  fraud  may  sue  the  guilty  parties,  IV,  i  4476. 
FRAUDULENT  OVER-VALUATION, 

of   property   delivered    in   payment   of   shares  ^  eridence   to   prove.    III, 
jl  3665;  and  see  Payment. 
FRAUDULENT  PREFERENCES, 

by  directors,  of  themselves  as  credito.-s  of  corporation.  III,  f  406B. 
under   statute  forbidding  transfers   by   national   banks  after   insolvency, 
VI,  II   7271-7273. 

And  see  Pbefebences  atiii  PBiORinES  AuOKG  Cbedii'obs, 
FRAinJULENT  RECEIVERS'  CERTIFICATES, 

personal   liability  of  receiver  to   bona  fide  purchasers  of  fraudulent  re- 
ceivers'  certificates,  V.   I   7180. 
FRAUDULENT  REPRESENTATIONS.     See  Fraud   akd  DeceTi-. 
FRAUDL^..ENT  TRANSFERS  OP  SHARES, 

shares  fraudulently  transferred  liable  to  attachment,  although  transfer 
roistered,  II,  S  2772. 
or  to  aeij:ure  and  sale  under  execution,  TI,  I  2773. 
same  result  under  view  that  statute  is  declaratory  of  common  law,  II, 

S  2774. 
whether  purchaser  entitled  to  mainUin  bill  in  equity  before  acquiring 
possession,  II,  i  2775. 
of  corporate  shares,  when  void  as  to  creditors,  11,  t  2756.  p.  1076,  note  1. 
shares  fraudulently  transferred  Usible  to  attachment  or  execution,  although 
transfer  registered,  II,  II  2772,  2773,  2774. 
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genCTBl  rule  thst  (rsudulent  transferB  to  escape  liability,  void.  III, 

f  3266. 
English  doctrine  otherwise  where  transfer  is  out-and-out,  III,  [  3266. 
unless  consent  of  directors  is  procured  by  fraud.  111,  S  3267. 
invalidity  of  transfers  after   inSblvency  or  windincr-un   proceedinira, 
III,  i  3258. 
American  doctrine  that  mere  insolvency  does  not  put  an  end  to 
the  right  to  transfer,  III,  i  3268. 
American  doctrine  that  transfers  to  insolvents  or  incapable  persona  to 
escape  liability  are  void,  although  out-and-out,  III,  {  3259. 
the  question  chietty  a  question  of  intent.  III,  f  3260. 
fraudulent  intent,  how  proved,  III,  }  3261. 
inferred  from  circumstances,  III,  f  3261. 
ultra  vireg  transfers  to  escape  liability,  futile,  III,  i  3262. 

Huch  as  transfers  made  with  consent  of  the  directors  but  beyond 
their  power.  Ill,  g  3263. 
rule  where  the  real  purchaser  talves  the  transfer  in  the  name  of  an 
irresponsible  person  to  escape  liability.  Ill,  i  3269. 
when  motive  governmg  transfer  material.  III,  i  3306. 
FREIGHT, 

r^ulation  by  the  rate  of  tolls  and  eharjjes  of  corporations  engaged  in 
employments  affected  with  a  public  interest,  IV,  ii  sdSO-oSSl;  see  also 
ToLxjs  liso  Ceaboes. 
validity  of  statutes  imposing  penalties  for  delay  in  delivering  freight,  IV, 
i  6613. 
and  giving  exemplary  damages  for  such  penalties,  IV,  S  5513. 
FREIGHT  AGENT, 

of  railway  company,  when  not  agent  to  receive  service  of  process,  VI, 
{  7514. 
FREIGHT  CONTRACTS, 

power  of  station  agents  to  make,  IV,  i  40S3. 

power  of  railroad  companies  to  make  freight  contracts  before  the  com- 

pletioa  of  their  lines,  V,  S  5900. 
validity  of  a  contract  by  railroad  company  to  transfer  freight  at  specified 
rates  for  ten  years.  V,  ii  5901. 
FUNDAMENTAL  CHANGES, 

in  corporation,  enjoined,  when  contrary  to  the  will  of  the  minority,  IV, 

S  4517. 
making  or  procuring  fundamental  changes  ground  of  forfeiting  corporate 
charter,  V,  %  6613. 
FUNDS, 

want  of,  whether  a  defense  for  failing  to  keep  works  in  repair,  V,  S  6363. 
when  no  defense  to  an  indictment  of  a  plank-road  company  for  failing 
to  keep  its  road  in  repair,  V,  i  6442. 
FUNDED  DEBTS, 

whether  corporation  can   accumulate  as  against   preferred   shareholders, 
surplus  to  liquidate  funded  debts  maturing  in  the  future,  II,  8  2270. 
FUNGIBLES. 

distinction  between  shares  pledged  to  secure  debts  and  fungibles  in  Scotch 
law,  n.  !  2047. 
FURTHER  ASSURANCE, 

covenant  for,  as  to  after-acquired  property  in  a  mortgage,  I,  f  330. 
FUTURE  ADVANCES, 

validity  of  mortgages  to  secure  future  advances,  V,  i  6163. 
FUTURE  EARNINGS, 

r  pledge  of  future  earnings,  V,  i  6148. 


eavingB  banks  have  no  power  to  deal  in  cotton  futures,  V,  i  5648. 

7665 


DiB.1izedOyGoO<^lc 


Oambling— GMnlBhniMit.  INDEX. 

G. 
OAMBLINO, 

police  power  extends  to  the  Huppreasion  of,  IV,  {  5468. 
statute,  under  which  right  to  keep  public  gaming  tables  is  claimed,  must 
be  Fonfitrued  Btrlctiy,  IV,  t  6871. 
GA5IE  LAWS, 

incorpointion  for  preventing  violationg  of,  not  authorized  under  the  words 
"  lawful  sporting  purpoaes,"  I,  f  201. 
GAENISHMENT, 

proceeding!!  against  atockkoldera  hj/  gamiahmmt.  III,  |j  3576-3587,  el  al. 
when  debt  due  shareholder  for  his  Bharee  ia  attachable,  III,  II  3413. 

337a. 
when  subject  to  garniehment  under  execution  against  cornoration.  Ill, 
I   3377.  i~  .       ■ 

an  aaaeasment  muat  have  been  made  and  not  paid.  III,  i  3578. 

so  under  statute  of  Colorado,  III.  i  3450. 
or  the  aubacriptions  must  have  been  payable  without  an  aaeess- 

ment,  III,  {  3579. 
and     (subject    to    exceptions)     the    corporation   muat    continue 
Bolvent,  III.  i  .1580. 
whether  a  superadded  statutory  individual  liability  can  be  reached 

by  garnishment.  III,   i   35S1. 
defensea  available  to  the  garnishee,  III.  t  3582. 
garnishment  Bgainat  atockholdera  in  Alabama,  III,  IE  3454,  3583. 
in  Colorado,  III,  i  3456. 
in  Illinois,  III.  ^  3S84. 
inLouiaiana.  Ill,  ;  3.'>85. 
in  Mississippi,  III,  S  3666. 
in  Missouri,  III,  j  3587. 
necessity  of  a  call  or  default  in  order  to  proceed  by  garnishment  agalnat 

stockliolder,  how  averred.  III,  it  3464,  3637. 
by  creditor  against  individi^al  shareholder  subject  to  right  of  set-olT,  III, 

i  3790. 
whether   judgment   against   corporation   by   garnishment   is   a   sufScient 
foundation  for  an  action  to  charge  a  director  for  a  statutory  default,  III, 
i  4332. 
upon  what  oQicer  served  under  Michigan  statute,  IV,  |  4846. 
garnishment  of  corporations,  VI,  fi  7804-7820. 
corporations  may  be  summoned  as  garnishee,  VI,  1  7804. 
whether  corporate  officers  subject  to  garnishment  in  respect  to  corporate 

funds  or  property  in  their  hands,  VI,  i  7805. 
service  of  garnishment  upon  what  corporate  otEcers,  VI,  I  7806. 
proof  aliunde  of  official  character,  VI,  I  7807. 
when  statute,  relating  to  service  of  ordinary  process,  governs,  VI, 

i  7808. 
officer  to  make  diacloaure  not  neceesarily  officer  to  receive  service,  VI, 
t   7S09. 
authority  of  officer  to  make  disclosure.  VI,  |  7810. 
process  directed  to  corporation,  not  to  officer  or  agent,  VI,  i  7811. 
garnishment  of  receivers  of  corporations,  VI,  S  7812. 
attachment  of  shares  by  garnishment  againat  corporation,  VI.  i  7813. 
garnishment  of  member  of  mutual  insurance  company,  VI,  {  7814. 

attaching  unpaid  assessments  upon  his  premium  note,  VT,  {  7814. 
garnishment  of  insurance  companies  before  adjustment.  VT,  g  78IS. 

attaching  sums  due  policyholders  for  losaea,  VI,  i  7815. 
garnishment  of  such  companies  where  policy  has  been  aui^ed,  VI,  i  7816. 
garnishment  of  corporations  formed  by  concurrent  action  of  different 
states,  VI,  i  7817. 
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OABNISHMENT —(Continued ) . 

answer  of  the  garnishee,  VI,  |  7618. 

relief  in  equit7  against  the  garnishee,  VI,  {  7810. 

other  matters  relating  to  garnishment  of  corporations,  VI,  i  7820, 

proceedinga  agaijut  foreign  corporations  by  garnishment,  VI,  f|   8069- 

eosi. 

whether  funds  held  by  foreign  corporations  are  subject  to  garnishment, 

VI,  «  806B. 
circumstances  under  which  foreign  corporations  are  not  subject  to  gar- 
nishment, VI,  i  8070. 
garnishment  of  the  funds  of  foreign  corporations  in  the  hands  of  resident 

cuatodians,  VI,  %  8071. 
attachment  of  a  debt  due  from  a  citizen  of  another  state  to  a  foreign 

corporation  of  a  third  state,  VI,  I  8072. 
tit  us  of  a  debt  due  by  a  foreign  corporation  for  the  purpose  of  garnish- 
ment, VI,  {  8073. 
injunctions   restraining  domestic  citizens  from   proceeding   in   a   foreign 
atnto   to   subject   exempt   wages    due   from   foreign   corporations,   VI, 
{  8074. 
gamielunent  of  n-ages  due  hy  foreign  corporation  to  non-;e  ident  employes, 

exempt  in  state  of  residence,  VI,  {  8075. 
garnishee  may  plead  exemption  of  principal  debtor.  VI.  S  8076. 

theory  tliat  it  is  the  duty  of  the   garnishee  'o  plead  the  exemption,  VI, 

{  8077. 
duty  of  the  garnishee  to  notify  creditor.  VI,  S  8078. 
necessary  that  the  garnishee  phould  have  notice,  VI,  §  8079. 
service  of  the  garnishment,  VI,  %  8080. 

compelling  disclosures  by  the  officers  of  foreign  corporations,  VI,  |  8081. 
Otfter  \olding»  touching  garnishment: 

trustee    in   corporate   mortgage   not   chargenhle   o^   garnishee   or   under 

"trustee  process"  in  behalf  of  general  creditor!',  V,  j  0187. 
money  earned  hy  receiver  not  subject  to  garnishment  as  against  corpora- 
tion. V,  i  81)33. 
but  liable  to  garnishment  after  order  of  distribution  mode,  V,  S  0934. 
fund  in  hands  of  receiver  not  subject  to,  VI.  5  7256. 
foreign  receiver  not  chargeable  as  gnrniahee,  VI.  |  7349. 
upon  what  corporate  agent  process  of  garnishment  cerved,  VI,  f  7627. 
GAS  COMPANIES, 

injunctions  to  protect  franchise  of,  VI,  S§  7760,  7776. 
GASLIGHT  COMPANIES, 

statutes  permitting  incorporation  of.  I,  %  156. 
when  legislature  may  grant  exclusive  franchise  to,  I,  |  647. 
directors  of,  empowered  to  make  by-laws,  I,  t  B85. 
liability  of,  for  negligence,  V,  8  8358. 
implied  power  of.  to  mortgage  property,  V,  \  8132. 

circumstances  under  which  landowner  estopped  from  having  an   injunc- 
tion against  the  taking  of  his  land  tor  corporate  uses,  IV,  i  627B. 
•xctusive   privileges  of,   impairment,   IV,   %   5402. 

regtUation  Ijf  the  state  of  tolls  and  charges  of,  ott  the  ground  that  they 
ore  engaged  in  an  employment  affected  with  a  public  interest,  IV, 
a  5530-5551;  see  also  Tolls  abd  Ckaboes. 
GAS  PIPES, 

land  may  he  condemned  for  laying  of,  IV,  %  6613. 
GENERAI>  .^QKXTS. 

distinction  between  penerai  and  special  agents  of  corporations,  IV,  {  4878. 

this  attempted  classification  disapproved,  IV,  i  4879. 
of  railway  company,  has  power  to  lease  land  for  ticket  office,  IV,  i  4954. 
of  corporations,  when  not  responsible  for  bad  debts,  IV.  £  4B92. 
power  of,  to  mortgage  and  pledge  corporate  property,  V,  {  6179. 
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OENIKAL  AGENTS— (Continued), 
wrvice  of  process  on  ^ 

who  is  find  who  li 

local  freight  agent  is,  VI,  |  7514. 
foreman  of  mine  is  not.  VI,  f  7514. 
powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  VII.  a  8656,  8557. 
what  special  officers  or  agents  may  not  do.  VII,  j  8558. 
See  also  Agbnci  ;  Officers  i  Sbceetaby;  Manager;  President,  etc. 
GENERAL  CREDITORS, 
'  priority  of  mortgages  over  the  demands  of,  V,  |  8200. 

whether  may  maintain  a  bill  in   equity  to  remove  an   invalid  lien,   V, 
i  8666. 
GENERAL  DAMAGES, 
'  distinction  between  general  and  special  damages,  V,  K  6373,  8374, 

this  distinction  applied  to  corporations  and  variously  illustrated,  V, 
ii  8373,  0374. 
GENERAL  ISSUE  OR  GENERAL  DENIAL, 

pleading  of,  admits  existence  of  corporation,  II,     1848. 
GEiraRALTuiWS, 
'  formation  of  corporations  under,  by  judicial  or  ministerial  action,  I,  (  .37. 

when  charter  provisions  deemed  a  sutetitute  for  general  laws  relating  to 

corporations,  I,  I  4G. 
■tatutes  operating  uniformly  upon  all  the  members  of  a  particular  class 
deemed  general  laws,  I,  j  692. 

firovided  the  c1asei8cation  is  natural  and  not  arbitrary,  I,  i  593. 
Ilustrations  —  invalidity  of  statutes  operating  only  in  cities  having 
a  certain  number  of  inhabitants,  I,  |  504. 
other  illustrations,  I,  i  596. 


porations  carrying  on  operations  in  speciSc  localities,  I,  |  696. 
rk  districts  crested  ouUide  of  citj  limits,  I,  i  697. 
constitutional  protection  against  impairing  corporate  franchises  extends 
'  to  corporations  organized  under  general  laws,  IV,  j  5438. 

organization  under  a  general  law  creates  a  contract  with  the  state, 
1v,  i  5438. 
general  words  in  corporate  charters  construed  in  subordination  to  general 
■'  ■'  laws,  IV,  i  6671. 

power  to  dispose  of  property  does  not  include  power  to  dispose  of 
it  by  lottery,  IV,  |  .5071. 
manner  of  pro-^ng  e3,{atence  of  a  corporation  organiaed  under  a  general 

law,  YI,  a  7698-7701. 
further  as  to  general   laws   permitting  organization   of  corporations,  I, 
H  132-249. 

See  Obqakizatios  of  Cobpobatioks. 
GENERAL  I^ANAGER. 

powers  of  the  president  of  a  corporation  when  he  is  also  general  man- 
ager, IV,  S  4027. 
the  power  of  pretiident  of  insurance  company  to  instruct  agents,  IV, 
I  4627. 
powers  of  secretary  of  corporation  where  he  is  also  general  manager,  TV, 
i  4700. 
whether  he  has  the  power  to  pay  for  the  services  of  a.  surgeon  called 

to  attehd  a  wounded  employe,  iV,  E  4700. 
See  alebFoKSiDENT;  Makaoeb;  Secbetaby;  Supbsintekdent. 
GENERAL  PROVlfllONS. 

of  law  in  interpreting  charters  have  no  effect  upon  Hubsequent  special 
charters,  IV,  |  5078. 
GENERAL  STATUTES, 

creating  ei^emptioiia  from  taxation  not  construed  as  contracts  within  the 
protection  M  the  constitution,  IV,  t  6673, 
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•GEORGIA, 

pants  of  chartera  in,  by  the  judicial  courta,  1,  i  123. 
conBolidation  betweeu  certain  railway  companieH  in,  create  a  new  cor- 
poration, I.  {  337. 
right  of  set-off  in  ehareholder,  under  Georgia  statute,  III,  i  3813. 
remedy  in,  to  charge  directors  for  statutory  defaults  is  in  equity.  III, 
{  4312. 
GIFT, 

equity  will  execute  such  a  gift  by  compelling  a  formal  transfer  o 
corporate  bookK,  II,  g  2436. 
gift  of  corporate  Bharef<  when  not  executed  in  equity,  II,  i  2436. 
gift  by  promoter  to  director  must  be  surrendered  to  corporation.  III, 

I  4027. 
eorporation  cannot  give  away  its  property  to  the  prejudice  of  its  creditors 
and  atockhotders,  V,  f  6627. 
■GIFT  OF  SHAKES. 

effect  of,  on  liability  of  shareholder.  III,  i  3T07. 
"  GOING  CONCERN," 

rescission  of  share  subscriptions  for  fraud  must  be  chimed  while  company 
is  a  "  going  concern,"  II,  i  143S,  et  se?.;  and  see  FBAUD  iHD  DECEIT. 
GOOD  BEHAVIOR. 

subsequent  good  behavior  of  corporation  doea  not  prevent  state  from  pro- 
-   ceeding  to  forfeit  ita  franchisea.  V,  i   6644. 
GOOD  FAITH, 

required  of  corporations  in   proceedings  to  disfranchise  their   members, 

I,  a  914,  BI7. 
necessity  of  affidavit  of  good  faith  required  by  local  statute  in  chattel 
mortgages,  V.  S  613B. 
■"  GOOD  FAITH  RULE," 

tor  payment  of  shares  in  property  .ither  than  money,  II.  U  1618-1628, 
1630,  1642,  1643;    and  see  Paymekt. 


power  of  corporationii  to  take,  hold  and  transfer,  V,  H  5827,  6820;  and 
see  Pkbsonai.  I'sufebtt. 

power  of  corporations  to  make  isolated  purchase  of  goods,  V,  8  5828. 
GOVERNMENT  BONDS, 

power  of  bank  cashier  to  buy  and  sell,  IV,  J  4743. 
GOVERNMENT  DIRECTORS, 

status  of  government  directors  in  Union  Pacific  Railroad  Company,  VII, 
}  8462,  note. 
GOVERNOR, 

signature  of,  neccaa^ir}-  to  validity  of  a  statute,  when,  I,  |  837. 

veto  of,  how  made  to  appear,  I.  i  636.  note  4,  p.  401, 

when  may  appoint  receiver  under  statute,  V,  |  6850. 
GRACE, 

period  of,  allowed  to  atockholder  after  call,  how  affects  running  of  statute 
of  limitations,  11,  |  2004. 

whether  coupons  are  entitled  to  daya  of  grace,  V,  |  6107. 
GRADED  ROAD  COMPANIES, 

ntatuten  empowering,  to  make  by-laws,  I,  £  9T3. 
GRAIN-BUYING, 

incorporated   common   carriers   cannot  go   into   the   business   of   buying 
groin,  V,  |  S954. 
GRANTS, 

construction  of;  see  Iittibfbetatioit. 

of  powers  to  corporations  to  do  various  acts;  see  Powxbs  of  Cobfoba- 

TIOKB. 
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Q  afterwards  creaUd,  V, 

i  5636. 
what  grants  of  power  to  railway  cotnpanv  authorize  thp  leasing  of  their 

properties,  V,  |  SSKT. 
of  franchises,  privileges,  etc.,  how  <\>nstrued,  IV,  H  5345-5340:   see  also 

1 NTEHFBET  ATIO  H. 

grant  of  exclusive  privileges  cannot  be  impaired  without  compeniatiom, 

IV,  t  63B8. 
grant  of  franchise  does  not  prerent  grant  of  nimilar  franchise  to  another 

corporation  unless  exclusive,  IV,  i  539B. 
grant  of  power  to  build  and  operate  a  toll  bridge  does  not  prevent  sub- 
sequent grant  of  power  to  build  and  operate  a  railroad  bridge  under  the 
same  temiB,  IV,  i  6309. 
strict   construction  of   grants   under   which   the   power   to   condemn   the 

franchise  of  other  rorporationa  is  claimed,  IV,  j  5610. 
construction  of  conflicting  grants,  IV,  I  6682. 

as  to  the  general  priuciples  which  govern  the  int«i'pretation  of  corporate 
charters  and  grants  of  power  to  corporations,  IV,   H  G6&S-66BI;   see 
more  eapeciall;  CHABTEna. 
what  powers  included  in  particular  grants,  IV,  i  &6S5. 

in   case   of   railroad   companies,   water   works   companies,   insurance 
companies,  etc..  IV,  S  6U86. 
what  powers  not  included  in  particular  grants,  IV,  i  6087. 
corporation  may  pass  a  good  title  to  a  grantee,  although  its  title  maj  be 

questioned  by  the  state,  IV,  f  57B7. 
of  land  to  corporations  before  their  organization  —  effect  of,  V,  {  6B02. 
doctrine  that  acceptance  will  be  presumed,  V,  E  6802. 
effect  of  grant  to  a  voluntary  association  afterwards  incorporated,  V, 
i  SB02. 
effect  of  statutory  limitations  upon  the  amount  of  land  which  a  corpora- 
tion may  hold,  V,  S  6807. 
when  grants  in  praetenti  interpreted  as  promises  to  grant,  IV,  i  6673. 
distinction  between  public  and  private  grants  with  r<3erenee  to  ipto  facto 

forfeitures,  V,  !  6(^88. 
grants  of  laud  to  non-existent  and  de  facto  corporations  —  effect  of,  IV, 
f  6803. 
"GRANT,  BARGAIN  AND  SELL," 

construction  of  these  words  in  corporate  n 
not  fiaudulent  representations  as  to  ei 
GRATUITOUS  ACTS, 

liability  of  corporations  for  acts  which  are  ultra  virei  in  the  sense  of 

being  gratuitous,  V,  {  S2S2. 
negligence  in  the  performance  of,  V,  i  C3S4. 
GRATUITOUS  BAILEE, 

doctrine  that  directors  of  corporation  are  bound  only  to  the  care  which 
the  law  exacts  of  gratuitous  bailee,  III,  B  4106. 
and  hence  liable  only  for  gross  negligence.  III,  i  4106. 
GRATUITY, 

as    diatinguiahed    from    a    debt,   with    reference    to    the    etaintory    lia- 
bilitv  of  directors,  III,  |  4183. 
GRAVEL  ROAD  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  f  165. 
GROSS  NEGLIGENCE. 

directors  reaponiiblc  for  losses  happening  through  their  groea  negligence, 
non-attendance,  want  of  reasonable  supervision,  etc..  Ill,  |  4106;   and 
see  DiBECToa.^. ;  Neiilioence. 
exemplary  damages  given  for,  V,  |  6377. 
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GROSS  RECEIPTS. 

taxes  laid  upon  gnwa  receipts  of  transportation  companies  derired  from 

intentate  commerce,  VI,  |  6110. 
laying  taxe»  upon  traniportation  companies  measured  hj  a  percentage  of 
their  grou  receipU,  VI,  }  8IIS. 
GUANO, 

statutes  permitting  incorporation  for  purposes  of  mining,  importing,  «te., 
I,  i  157. 
QUANO  COMPANIES, 

directors  of,  empiiwered  to  make  by-lawa,  I,  i  086. 
GUARANTEED  DIVIDEND, 

obligation  of  corporation  to  pay  guaranteed  dividend,  not  a  debt  within 
the  meaning  of  the  statute  making  directors  liable  for  defaults,  III, 
I  4201 :  and  see  Dividends. 
GUARANTEE  FUND, 

whether  insurance  companies  may  establish  guarantee  fund,  V,  {  5SS1. 
GUARANTY. 

by  the  offlcera  of  one  company,  of  the  obligations  of  the  other,  in  the  event 
of  conaolidBtioil,  I,  i  331. 
damages  (or  refusal  to  curry  out  obligations  of  old  corporation,  I, 
H  3B2,  3S3. 
as  for  refusing  to  exchange  bonds  for  stock  of  consolidated  com- 
pany, I,  i  3S3. 
of  interest  on  shjiT&i,  no  defense  to  action  tor  assessment,  II,  f  1904. 
running  of  statute  of  limitations  in  favor  of  shareholder  where  liability 
IS  in  the  nature  of  guaranty  of  payment,  II,  J  2015. 
distinction  between  guaranty  of  payment  and  guaranty  of  collection, 
II,  i  2015. 
l^  corporation  of  dividends  of  another  company,  II,  g  2237. 
of  dividends  payable  out  of  its  own  proftts,   11,   {   2338. 
of  diTidends  on  preferred  shares  —  whether  absolute  or  conditioned  on 
there  being  net  earnings,  II,  f  2274;   III,   g  4201;   compare,  II, 
i  2382. 
doctrine  that  such  a  guaranty  is  a  guaranty  onlv  in  case  there  are 

proGts,  II.  g  2275. 
such  a  guaranty  may  make  the  right  to  dividends  cumulative,  II, 
i  2276. 
corporation  not  a  guarantor  of  shareholder's  title,  but  liable  for  good 

faith  and  reasonable  care,  11,  g  2497. 
liability  of  partners  is  not  that  of  guarantors,  but  of  principal  debtors, 

III,  g  3077. 
power  of  directors  to  assume  or  guarantee  debts  of  another  corporation, 

III,  g  3900. 
right  of  directors  to  become  guarantors  for  corporation  and  take  counter 

security,  III,  g  406S. 
statutes  limiting  amotmt  for  which  corporation  may  guarantee,  etc..  Ill, 

i  423E. 
what  corporations  cannot  become  guarantors  or  sureties  for  other  persoiu 
or  corporations,  IV,  g  5721. 
banking  companies  cannot,  IV,  g  6721. 
railroad  companies  cannot,  IV,  g  6721. 
plank-road  companies  cannot,  IV,  g  5721. 
transportation  companies  cannot,  IV,  g  6721. 
manufacturing  companies  cannot,  IV,  |  6721. 
power  of  bank  rai>hier  to  guarantee  bills  of  exchange  which  he  has  sold 

for  the  bank,  IV,  g  4805. 
power  of  a  corporation  to  guarantee  the  bonds  of  another  corporation,  V, 

g6054. 
rights  in  respect  of  corporate  bonds  guaranteed  or  indorsed  by  the  state, 
V,  fg  6097,  eO08. 
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GUARANTY  —{Continued). 

railroad  companiea  may  guarfkntee  the  bonds  ot  other  corporations,  wben^ 
V,  Si  59«7,  eSSB. 
when  Bucb  guarantees  upheld  fn  favor  of  bona  fide  purchasers  for 
value,  V,  g  5867. 
appointment  of  receivers  at  the  suit  of  suretiea  or  guarantora,  V,  {  6B41. 
in  a  bill  for  the  exoneration  of  euretiea,  V.  {  8f)41. 
to  charge  tlie  debt  upon  the  property  of  the  principal,  V,  {  6941. 
right  of  action  of  receiver  of  insurance  company  on  a  guaranty  where  one 
life  insurance  company  absorbs  another   and  reinsures  its  HbIch,  VI. 
i  7227. 
power  of  corporations  to  guarantee  the  contract*  or  obligations  of  others, 
I.  g  3S1;  II,  H  2237,  2238i  III,  |  3990;  IV,  ||  4846,6721;  V,  ||  8867,. 
6888,  0054 ;  VII,  1  8346. 
GUARANTY  COMPANIES, 

statutes  permitting  formation  of,  I,  t  163. 
directors  of,  empowered  to  make  l^-laws,  I,  i  987. 
GUARDIAN, 

responsibility  of  corporation  in  case  of  shares  held  on  its  books  by  tbft 
"  guardian,"  II,  1  2533. 
GUILD, 

not  a  corporation,  I,  |  16. 

difference  between  a  corporation  and  a,  I,  f  16. 
may  be  created  by  a  municipal  corporation,  I,  |  35. 
GYMNASTICS, 

statutes  permitting  formation  of  corporations  for,  I,  {|  ISO,  160. 

H. 

HABIT  OF  ACTING, 

it  evidence  of  the  avthoritj/  of  a  corporate  ojpeer  or  agent,  IV,  H  488£— 

4885,  el  at. 
appointment  and  powers  of  corporate  agent  proved  by  habitual  action, 
IV,  i  4881. 
especially  where  the  action  is  done  publicly  and  in  the  face  of  those 

who  have  a  rigbt  to  oppose,  IV,  {  4882. 
authority  not  proved  by  previous  isolated  acts,  IV,  J  4888. 
enlarged  powers  in  piesident  of  corporation  inferable  from  usage,  custom, 
or  babit  of  acting.  IV,  S  4626. 
as  in  case  of  habitual  ratification  of  particular  acts,  IV,  t  4626. 
uniform  habit  of  secretary  of  indorsing  for  corporation,  evidence  of  his 

power,  IV,  I  4698. 
power  of  corporate  officer  or  agent  to  make,  accept  or  indorse  ct^nmercial 

paper,  provable  by  public  habit  of  acting,  IV,  S  4066. 
habit  of  uninjr  «■  certain  device  bb  a  corporate  seal,  IV,  i  6073. 
HABIT  OF  BUSINESS, 

when  customers  bound  to  take  notice  of  constitution,  by-laws  and  honre 
of  doing  business,  V,  {  5986. 
HABITUAL  DRUNKENNESS, 

of  corporate  officer,  a  ground  of  removal,  I,  g  616. 
HARBOR  MASTERS, 

power  of  the  state  legislature  to  confer  upon  harbor  master  authority  to 
control  the  use  of  wharves,  etc.,  IV,  {  5621. 
HEALTH  INSURANCE  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  i  992. 
HEALTH  RESORTS, 

statutes  permitting  formation  of  corporations  to  carry  on,  I,  {  160. 
HEAT  AND  POWER  CORPORATIONS, 

implied  power  of,  to  mortgage  property,  V,  f  6132. 
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HEATING  RAILROAD  CARS, 

iadictmeut  of  directore  of   incorporation  for  negligence  in   using   stoves' 
to  heat  passenger  cars,  III,  i  4114. 
HEIRS, 

liability  of  heirs  of  deceased  shareholders.  III,  ||  331T-3325. 

whether  title  vests  in,  in  case  of  a  devise  to  a,  corporation  in  excess  of  its' 

statutory  power  to  take  and  hold  land,  IV,  H  5784,  ST87. 
sale  6f  shares  by,  no  estoppel  against  them  as  adniiniutrators,  II,  i  2752.' 
right  of  the  heir  of  a  trustee  in  a  mortgage  deed  of  trust,  V,  i  6036. 
"  HEIRS  AND  ASSIGNS," 

meaning  of  this  express 

HELD  OUT.     See  Holdino  Out. 
HIGHWAYS, 

notice  to  corporations  of  defects  in  highways  which  they  are  bound  to  re-' 
pair,  IV,  f  5235. 
notice  to  the  officer  whose  duty  it  is  to  repair  or  communicate,  notice* 
to  the  company,  IV,  {  5236. 
grant  of  franchise  to  construct,  does  not  include  right  to  appropriate  all 

the  highway,  IV,  %  5346. 
abandonment  by  toll-road  company  of  its  road  —  becomes  a  free  public' 

highway,  V,  {  6038. 
public  proceedings  to  vacate  toll-roada  and  open  them  as  public  highways,' 

V.  i  B940. 
public  highways  are  public  nses  for  which  land  may  be  taken  under  the 

right  of  eminent  domain,  IV,  |  6695. 
municipal   corporation   may  acquire  streets   by   prescription,  V,  S   5778, 

note  10. 
power  of  turnpike  and  toll-road  companies  to  build  their  roads  upon  the 

public  highway,  V,  {  5B06. 
elTect  of  dissolution  of  turnpike,  toll-road  company,  etc.,  upon  its  highway, 

V.  I  B758. 
obstructions  of.  enjoined  at  suit  of  Attomev-General,  VI,  j  7774. 
HIGHWAY  BOARDS, 

public  corporations,  and  subject  to  legislative  control,  IV,  %  6383. 
HIGHWAY  CROSSING, 

validity  of  statutes  compelling  railway  companies  to  establish  or  change 
highway  crossings,  IV,  j  5606. 
legislature  may  exercise  this  power  under  the  reserved  power  to  alter, 
amend  or  repeal  charters,  IV,  g  5505, 
HISTORICU,  NARRATIVE, 

whether  statements  of  bank  cashiers  in  the  nature  of  a  narrative  of  past 
events  bind  the  bank,  IV,  |  4770. 
HISTORY, 

of  Iwislation,  whether  examined  in  interpretation  of  charters,  IV,  \  SflS3. 
HOLDING  OUT, 

officer  or  agent  of  corporation  habitually  eaeroistng  certain  pomer  in  tke 
face  of  tke  oorporation  is  evidcTKe  of  hit  authority,  IV,  If  4881-488.'^: 
VII,  i  8311, 
corporation  must  have  consented  to  the  appearance  of  power  exercised  by 
the  agent,  IV,  i  4884. 
illustrations  of  this  principle,  IV,  i  4885. 
authority  not  proved  by  previous  isolated  acts,  IV,  |  4880. 
what  officers  and  agents  of  corporation  held  out  as  having  powers  com-' 
mensurate  with  the  general  uaagea  of  the  business,  IV,  S  48B2. 
cashiers,  managing  agents,  eto.,   IV,  {   48S2. 
successive   ratificationa    are   evidence   of   a   general    authority    to   make 

similar  contracts,  IV,  {  5290. 
estoppel   against  corporation   from  denying  author!^  of  prceident   held 
out  as  possessing  certain  authority,  IV,  |  4623. 
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HOLDING   OUT— (Continued). 

corporation  bound  by  doings  of  secretary  whom  it  has  lield  out,  etc.,  JY. 

i  4703. 
holding  ont  by  a.  corporation  of  its  trMSurer  aa  evidence  of  his  authority. 

IV,  {  4729. 
corporatiouB  bound  by  the  authority  which  their  agents  are  held  out  as 
poaeeBsing,  VII,  f  8311. 
HOLDING  OVER, 

by  corporate  officers  in  case  of  no  election,  I,  gf  792,  793;  III,  H  3851, 

3SQ4. 
officer  holding  over  ia  HUeh  de  facto.  III,  t  389*;  IV,  I  4002. 
director  ceasiDg  to  be  stockholder  remainti  director  de  facto.  III,  %  3895. 
when  corporation  responsible  for  the  acts  of  its  officers  and  agents  held 

over  after  expiration  of  their  terms.  IV.  S  4902. 
directoi-s  hold  over  until  election  and  qualificat-on  of  their  succeBSors,  VII, 
i  8465. 
HOMESTEAD  ASSOCIATION, 

definition  and  nature  of,  VII.  !  8700. 

excepted  out  of  atntute^   prohibiting  corporation  from   lending  to  other 
than  members,  III,  «  4265. 
HOMESTEAD  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  %  988. 
HORTICULTURE, 

statutes   permitting  incorporation  of  associations  for   horticultural   pur- 
pofies,  I,  1  161. 
HOSPITAL, 

negliKence  of  surgeon  of  charitable  hospital,  V,  %  6364. 
constitutional   validity   of   taxation   in   ^lupport   of   indigent   patients   In 
private  incorporated  asylunia,  VII,  i  8302. 
HOTEL, 

railroad  company  may  maintain  summer  hotel,  VII,  {  8378. 
HOTEL  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  %  989. 
HOURS  OF  LABOR, 

volidity  of  statutes  limiting  the  hours  of  labor  in  factories,  IV,  |  5490. 
HUSBAND  AND  WIFE. 

liability  of  husband  for  calls  in  respect  of  shares  belonging  to  wife,  I, 

5  10D8. 
reduction  by  husband  of  wife's  shares  into  his  possession.  II,  J  2747. 

what  acts  indicate  a  purpose  on  the  part  of  the  husband  not  to  reduce 
into  possession,  11,  \  2748. 
assignment  by  a  married  woman  of  shares  in  pledge  to  secure  debt  of  her 

husband,  II.  i  2749. 
when  husband  liable  as  shareholder  for  wife,  III,  S  3211. 

his  liability  for  calls  in  respect  of  his  wife's  shares.  III,  %   3275. 
HYDRAULIC  POWER, 

statutes  permitting  incorporation  of  companies  to  construct  and  main- 
Uin,  I,  S  102. 

I. 
ICE, 

company  organized  to  carry  on  a  machine  shop  cannot  contract  to  furnish 

ice  for  a  year,  V,  «  SM3. 
validity  of  municipal  ordinances  compelling  street  railway  companies  to 
remove  snow  ttni  ice  from  their  tracks,  V,  S  551S. 
IDEAL  CORPORATION, 

treasurer  of  ideal  corporation  has  no  power  to  make  or  accept  negotiable 

paper,  IV,  J  4710. 
deferts  in  artii-le«  of  association  for  which  charters   for   Meal   purpose 
have  been  refused,  VII,  %  8168. 
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IDENTITY, 

of  ahare  certificate,  whether  pledgee  bound  to  return  identical  certiBca^te, 

II,  II  2642-2653;  and  see  Pledois  and  Mobtoaoes  op  Shabbs. 
of  corporation  must  be  proved  by  creditor  suing  stockholder.  Ill,  {  36BT. 
question  of  fact  in  case  of  two  oorporatione  having  similar  names,  VI, 

I  7610. 
of  two  earparations  having  the  same  officers  and  etockholdere,  VII,  t  6414. 
IDIOTB, 

not  to  be  counted  in  determining  whether  full  amount  of  capital  haa  been 
subscribed,  II,  i  1238. 
IGNORANCE, 

as  bearing  on  the  question  of  the  right  of  rescission  for  fraud,  II,  g  1370. 
diligence  required  in  discovering  the  fraud,  II,  S|  1371,  1372,  1373,  1374, 

1431. 
when  negligent  ignorance  is  equivalent  to  actual   notice,  IV,  i  623S. 

when  not,  in  caeee  of  equities  affecting  commercial  paper,  IV,  g  5236. 
when  ignorance  of  corporate  officer,  not  blameworthy,  exonerates  corpora- 
tion, IV,  i  6240. 

See  also  Knowi.edge;   NoncK;   Scikkikb. 
IGNORANCE  OP  LAW, 

defense  of,  in  statutory  actions  to  charge  directors,  III,  i  4366. 
ignorance  of  law  will  not  prevent  a  ratification  where  there  is  knowledge 
Of  the  facto,  IT,  {  5306. 

See  also  Mibtakk  OF  LAW. 
ILLEGAL  ACTS, 

committed  by   corporation   no  defense  on  behalf  of  stallholder  against 
creditors,  in,  i  36B4. 
ILLEGAL  BANKING, 

actions  by  corporations  prohibited  from  exercising  bankjn|;  powers  to 
recover  on  notes  discounted,  V,  |  69Qfl. 
ILLEGAL  CORPORATIONS, 

as  to  illegal  corporations  formed  to  prevent  competition  in  trade,  otherwise 

called   "trusts,"   see,   V,   H   6300-6416. 
invalidity  of  corporations  organized  for  the  mere  purpose  of  stifling  com- 
petition  and  engrossing  a  particular  manufacture,  V,  i  6406. 
snch  combinations  void  at  common  law  as  being  in  rentraint  of  trade, 

V,  I  6407. 
no  recovery  upon  contracto  in  furtherance  of  such  combinations,  V, 
16408. 
ILLINOIB, 

statutes  for  consolidation  of  various  corporations,  I,  S  308. 

Simishment  of  shareholders  by  creditors  in,  III,  S  3684. 
INARY  CORPORATIONS, 
effect  of  conveyances  to  imaginary  and  non-ezistont  corporations,  V, 
I  B803. 
UOIERSION, 

a  member  of  religious  corporation  threatoned  with  a  most  profane  form 
of,  IV,  i  5710,  note. 
IMMORTALITY, 

one  of  the  attributes  of  corporations,  I,  H  2,  10. 
IMPAIRMENT, 

of  the  obligation  of  a  contract  by  the  imposition  of  new  conditions,  IV, 
I  6380. 
such  conditions  to  be  interpreted  by  the  courts,  and  not  by  the  stale 
legislatures,  IV,  |  6300. 
IMPLIED  CONTRACTS, 

agreement  to  become  a  stockholder  implied  from  acting  as  a  member,  II, 

H  1878, 1879a;  HI,  |  3869;  and  see  generally,  II,  H  1877-1914. 
right  of  corporate  agent  to  recover  for  his  services  on  an  implied  as- 
sumpsit, IV,  I  4873. 
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lUI^ED  OONTRACTS—tCDntinued). 

oorporations  liable  upon  implied  contracta  the  Mune  m  Individiuls,  IV, 

|{  6046,  604S. 
implied  rontracte  of  corporations,  rV,  S  5180-5184. 
doctrine  of  implied  contracts  generally,  IV,  i  6180. 
corporations  bound  by   implied  contracts   the  same  as   individuals,  IV, 

I  61S1. 
person   rendering   service   to   corporation  under   informal   contract   may 

roooTer  quantum  meruit,  IV,  j  6182. 
when  obligation  to  pay  for  property  or  services  implied  in  favor  of  a 

director  or  officer,  IV,  i  6183. 
Umit&tions  of  the  doctrine  of  thb  chapter,  IV,  {  6184. 
said  to  be  within  the  protection  of  the  constitution  of  the  United  States, 
IV,  I  G393. 
such  as  the  right  of  a  railroad  company  to  aid  subscribed  by  coun- 
ties, etc.,  IV,  i  5384. 
Implied  obligation  of  corporation  to  pay  for  benefits  knowingly  received 
without  objection,  VII,  |  S415. 
IMPLIED  UMITATI0N8, 

doctrine   that   there   exists   in   every   country   implied   limitations   upon 
lefclslative  power,  IV,  g  5468. 
IMPLIED  POWEkS, 

two  opposing  theories  with  reference  to  the  implied  powers  of  the  presi- 
dent of  a  corporation,  IV,  f  4617 ;  and  see  PBISIDENT. 
is  president  ot  the  board  of  directors  etc  offioio,  IV,  |  4017. 
view  which  ascribe^  to  him  the  powers  of  a  general  agent  for  ordinary 

business,  IV,  i  4618. 
view  which  makes  his  powers  special  and  limited,  IV,  f  4619. 
this   view   applied   to   the   presidents   of   banking   corporations,   IV, 
{4620. 
oertain  powers  ascribed  to  certain  officers  of  corporations  by  implication 

of  law,  IV,  I  4877. 
ol  corporations  with  respect  t>  nwotiable  paper,  IV,  i|  6730-^764;  and 
'--■  -'yNBOonA.r-- 


e  particularly  Neootiable  Papeb. 
of  corporations  to  mortgage  their  property,  V,  g  6131,  et  «eq.;  and  see 

more  particularly  Mortqaoeb. 
no  implied  power  to  mortgage  property,  franchises,  etc,  so  as  to  cast  off 

public  duties,  V,  f  6137. 
as  to  the  powers  Implied  is  corporations,  see  Powers. 
IMPLIED  PROMISES, 

subscriptions  to  corporate  shares  enforceable  by  action  without  an  express 
promise  to  pay,  II,  H  1185.  II861  III,  j  3414. 
doctrine  that  an  express  promise  to  pay  necessary,  II,  Ij  1187,  1168, 
1169. 
of  stoekbolder  to  pay  for  his  shares.  III,  f  3414. 
law  does  not  imply  a  promise  to  .pay  directors  for  their  services.  III, 

I  438Q. 
directors  may  recover  compensation  for  services  rendered  outside  of  thair 
official  duties.  III,  H  4386,  4387. 
what  services  come  within  this  rule.  III,  i  4367. 
none  by  corporation  in  favor  of  its  promoters.  III,  f  4388. 
not  raised  between  partners,  I,  i  1255. 

assumpsit  on  implied  promise  lies  against  corporation,  VI,  i  7302. 
IMPLIED  RATIFICATION, 

ratification  by  corporation  may  be  implied  from   reception  of  benefit,  IV, 

i  6162;  and  see  Ratification. 
in  the  sale  of  shares,  II,  it  2737-2742. 
of  identity,  II,   fg  2741,  2742. 
none  that  corporation  is  such  de  jure.  11,  8  273B. 
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IMPLIID  RATIFICATION— (Contioued). 

in  the  Bftle  of  tbuei,  whether  againat  fraudulent  ot^r-iasuee,  n,  l|  2740, 
2741. 
OMCi  to  vhich  the  foregoine  principle  not  ftpplic&ble,  II.  S  2742. 
IMPOSED  DUTIES, 

negligence  of  carpor&tionB  in  the  performance  of  duties  imposed  bj  law, 
V,  a  6339,  6363;  and  see  more  especially  NEauainoz. 
IMPRESSION, 

tine  qua  non  of  a  good  seal,  V,  i  5DT0. 
scrolls  generally  used  by  Wft;  of  substltntfon,  V,  i  6070. 
IMPRISONMENT, 

corporation  cannot  be  punished  by,  therefore  should  not  be  appointed  re- 
oeiver,  V,  |  9889. 
IMPROVEMENTS, 

what   additions,   extensions   and   improvementa   corporations   may   mftke 

where  its  net  earnings  have  been  mort^a^g^ed,  Y,  i  6188. 
power  of  a  corporation  to  expend  money  in  improving  its  property,  VII, 
I  8367. 
power  to  expend  money  in  improving  the  property  of  others  to  enhance 

the  value  of  its  own,  VIT,  |  8368. 
power  to  expend  money  for  collateral  objects  to  improve  its  property 
or  businesa,  VTI.  |  6369. 
INCHOATE  CORPORATIONS, 

liabilil?  of  directors  of,  for  contrtcting  debts  In  corporate  name.  III, 

I  4133. 
directon  of,  liable  for  contracting  debts  in  name  of  corporation  without 

neceasi^  of  recovering  judgment  against  corporation.  III,  f  4328. 
validity  of  deeds  to  —  acceptance  when  preeumed,  IV,  j  5115. 
ratification  of  controcta  made  in  name  of  corporation  before  fnlly  organ- 
ized. IV,  I  5322;   and  see  Pbouoteks;   OBGARIZATIon ;   Stockholders. 
INCHOATE  SHARE  SUBSCRIPTIONS, 

doctrine  that  preliminary  eubecriptiona  are  merely  tentative  Mid  not  bind- 
ing, TII,  f  8606. 
doctrine  that  they  become  binding  when  corporation  is  orgaoiEed,  VII, 
I  8607. 
INCIDENTAL  POWERS, 

carry  with  them  power  to  mortgage  property,  V,  i  6133. 
INCONVENIENCE, 

of  granting  right  to  shareholder  to  inspect  corporate  honia  and  papera  no 
anawer  to  his  demand,  IV,  i  4422. 
INCORPORATION, 

purposes  for  which  corporatione  may  be  formed,  VII,  f  8100. 
mcorporatiou  of  building  and  loan  associations,  VII,  i  8706. 
INCREASE, 

in  value  of  shares,  deemed  capital  as  between  life  tenant  and  remainder- 
man, II,  S  2219;  and  see  DiviDBNDB. 
INCREASE  OF  CAPITAL  STOCK, 

this  subject  comidered  at  length,  II,  {{  2076-2111. 

directors  have  no  power  to  iucreaee  capital  stock,  II,  S  2076;  IV,  i  4968; 

compare.  III,  ^i  3931,  397S,  3970,  3981;   IV,  {  4968. 
but  may  receive  subacriptiona  to  capital  stock  not  filled  up,  II,  i  2077. 
bill  in  equity  by  stockholder  to  prevent  such  increaae,  II,  I  2078. 
oorporationa   have   no   implied   authority   to   increoae   or   diminish   their 

capiUI,  n,  {  2079;  compare,  I,  gS  78,  127S. 
'    ireose  beyond  charter  limitation  void,  II,  i  2080;  compare,  I,  !  1261;  II, 
t  1490,  et  »eq. 
irr^fularities  increasing  or  diminiahing   capital   stock  validated  by 
acquiescence  or  eatoppel,  II,  ii  2083,  Z0S4,  2085,  2086;  compare,  I, 
9  78;  III,  S  3079. 
such  increase  becomes  valid  by  unanimous  consent,  II,  f  2084. 
the  fact  of,  not  a  defense  to  an  action  for  aaseesment,  II,  I  Z086. 
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INCREASE  OF  CAPITAL  STOCK— (CtwiUnued). 

increase   beyond   charter   limitation,   ehareholdera  not   allowed   to  set  up 

•Bch  irrepiIaritieB  after  ineolvency,  II,   j  2808. 
effeet  of  an  increaae  of  capital  on  the  liability  of  BhareholderB,  II,  {  2087; 
and  Bee,  11,  i  1800;  and  compare,  III,  I  2081. 
.    aTithorized  increase  will  not  release  stockholderB,  II,  I  2088;  oomokre. 

I,  !j  78,  1275,  1270. 

liability  where  increase  is  canceled,  11,  i  2089. 
Btatntory  individual  liability  in  case  of  an  increase,  II,  £  2090. 
doctrine  that  sharetaker  who  takes  at  leea  than  par  is  liable  only  to 
HUbroquent  creditors,  II,  |  2091 ;  and  Bee,  II,  |  1676. 
new  doctrine  that  a  corporation  can  increase  its  capital,  and  sell  the  new 
shares  at  their  market  value  merely,  II,  i  2092;   compare,  II,  g  1666, 

increasing  the  capitaJ  by  issuing  preference  ahares,  II,  i  2093. 
new  ahares   to  be  distributed   ratably   among   existing   shareholders,   II, 
I  2094;  compare,  II,  |  2252. 
charter  vesting  directors  with  a  discretion  as  to  distribution  of  new 

shares,  II,  i  2095. 
•hares  iasuei   without  giving  other   shareholders  an  opportunity  of 
_  pro  rata  subscription  cannot  be  voted,  II,  f  2096. 
liability  of  corporation  to  shareholder  for  refusing  so  to  distributo, 

II,  I  2097;  compare,  II,  |  1261. 

corporation   enjoined    from    charging    shareholder    a    bonus   on    the 
new  shares,  II,  i  2098. 
but  shareholder  paying  a  bonus  cannot  recover  it  back,  II,  |  2099. 
rule  does  not  apply  to  shares  of  original  stock  bought  in  by  cor- 
poration, II,  i  2100. 
impofling  a  limit  as  to  time  when  new  shares  to  be  taken.  II,  |  2101. 
remedy  of  corporation  where  shareholder  fails  to  take  his  proportion,  II, 

I  2102. 
right  of  rescission  where  all  the  new  shares  are  not  taken,  II,  j  2103; 

compare,  II,  it  1322.  1737;  III,  i  3094. 
power  of  corporation  to  rescind  vote  to  increase  capital,  II,  i  2104. 
constitutional  restrictions  on  the  fictitious  increase  of  capitaJ,  II,  t  2I0S; 

compare.  III,  j  3981. 
statutory  provisions  respecting  the  increase  of  capital  stock,  II,  |  2100. 
effect  of  statutory  limitations  of  the  amount  of  capital,  II,  i  2107. 
dedsions  under  particular  statutes,  II,  f  2108. 

under  Alabama  statute  prohibiting  "  all  fictitious  incraase,"  etc.,  II, 

i  2108. 
under  a  similar  statute  of  California,  II,  j  21Q8. 
under  Virginia  statute  authorizing  issue  of  "jruaranty   stock,"   II, 

i  2109. 
under  Missouri  statute  prohibiting  increase,  except  in  pursuance  of 
certain  formalities,  II,  |  2110. 
notice  must  be  published.  II,  i  2110. 
increase  of  capital  of  national  banks  —  assent  of  Comptroller  of  Cur- 
rency, 11,  {  2111. 
other  gitettioru  relating  to  increate  of  oapital  ttock : 
when  discharges  dissenting  subscriber,  I,  1  1276. 

when   shares  forfeited   for  non-payment  of  assessments   notwithstanding 
scheme  to  increase  capital  subsequently  abandoned,  II,  (  1771. 
but  dissenting   shareholder  may  recover   back   his   installments,   II, 
i  1772. 
member  accepting  shares  under  scheme  of,  estopped  to  set  up  invalidity  of, 

when  sued  for  asseesm^ts,  II,  H  1885,  1886. 
payment  of  shares  issued  upon  increase  of  capital,  II,  1§  1600,  2087. 
right  as  between  life  tenant  and  remainderman  to  eharea  whidi  have  been 
reissued  aft«r  recovery  of  losses,  C,  |  2206. 
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INCREASE  OF  CAPITAL  STOCK— (Continatd). 

tAZAtion  of  stock  dividends  founded  on  &  mere  form&l  inermM  of  eapftal, 

U,  I  290e. 
receiver  of  lutional  bsnk  must  reitore  nionej  eubacribed  on  scheaw  to  is- 

crease  capital  itock  which  has  failed,  VT,  I  T296. 
liability  of  stockholders  for  increasing  capital  stock  without  filing  now 

certiBcata,  III,  |  29S1. 
lisbilitf  of  Bubscribers  to  new  shares.  III,  ^  2981. 

no  power  in  directors  to  increase  capital  stock  unless,  etc,  IT,  f  4068. 
act  must  be  performed  bv  a  constituent  body, —  the  stockholders,  IV, 
14988. 
power  of  corporation  to  increase  capital  does  not  authorize  eulai^;«ment 

of  sphere  of  business,  VII,  f  8382. 
no  power  to  increase  capital  unless  ^roresslj  granted  hy  statute,  VII| 

9  8686. 
no  increase  valid  unleee  in  compliance  with  statute,  VTI,  fi  86BT. 
rule  where  the  governing  statute  remite  the  question  to  the  by-laws,  VII, 

I  8088. 
rights  in  the  distribution  of  new  shares  issued  upon  an  increase  of  capital, 

VII,  i  8889. 
subscriptions  to  an  increase  of  shares  not  enforceable  unless  whole  increase 

subscribed,  VII,  t  8890. 
subscriber  to  avoid  increase  of  capital  not  liable  as  a  stockholder,   Vll, 

i  8QS1. 
an  exemption  from  taiation  in  favor  of  shares  ^rtends  to  a  lawful  in' 

crease  of  shares,  II,  i  2339. 
taxing  increase  of  national  bank  shares,  II,  S  2880. 

new  shares  not  asaeesable  until  the  whole  increase  subscribed,  II,  |  1737> 
whether  an  exnnption  from  taxation  attaches  to  a  lawful  increase  of  stodc, 

II,  i  2839. 
taxing  shares  issued  on  an  increase  of  stock,  II,  f  2860. 
INCREASE  OF  INDEBTEDNESS, 

prohibition  against  increasing  bonded   indebtedness   without   consent  ot 
stockholders,  V,  i  8060. 
waiver  by  stockholders  of  this  prohibition,  V,  |  6060. 
INCUMBRANCE, 

attachment  of  shares  not  an  incumbrance  of  the  property  of  the  corpora- 

Uon,  II,  {  2767. 
the  words  "^ant,  bargain  and  sell"  are  not  fraudulent  representationt 

as  to  existing  Incumbrances,  V,  |  6193. 
power  of  corporation  to  assume  incumbrances  on  land  purchased,  VII, 

{  8361. 
INCUMBRANCERS, 

priority  among,  in  distributing  assets  of  insolvent  corporation,  V.  ft  7046, 

7047. 
du^  of  receiver  to  settle  priorities  among  incumbrancers,  V,  |  7030. 
INDEMNITT,      , 

statutes  permitting  formation  of  guaran^,  surety  and  indemnity  com- 
panies, I,  I  1G8. 
boud  of,  where  corporation  required  to  issue  new  certificate  in  case  of  lost 

one,  II,  I  2044. 
innocent   holder   of   fraudulent   share   certi&cate   entitled   to    indHnnity 
against  corporation,  II,  H  23G1,  2362. 
right  of  subsequent  transferee  to  such  indemnity,  II,   J  23S2. 
demandable  by  corporation  before  issuing  new  certificate  where  old  one 

has  been  lost  or  stolen,  II,  |  2620;  and  nee.  II,  |  2240. 
doctrine  that  company  cannot  refuse  to  issue  certificates  on  bond  of  in- 
demnity being  given,  II,  I  2521;   and  see,  II,  i  2240. 
of  broker  against  loss  by  a  third  party  —  effect  upon  right  to  sell  the 

shares,  U,  {  2698. 
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INDEMKITY  —(Continued). 

right  of  purchftMT  of  apnrioiu  share  certificate  to  indemnity  for  what  h» 

Itaa  loBt,  II,  i  2740. 
riffht  of  directors  to  take,  for  advances  to  corporation,  III,  H  40SS,  4060. 
WDcn  demandable  for  expenses  of  litigation  against  receivers,  V,  |  7140. 
INDEPENDENT  CONTRACTORS, 

corporations  not  liable  for  torts  of.  V,  i  6278. 
not  liable  for  negligenoe  of,  V,  i  S34S. 

except  where  corporation  employs  contractor  to  perform  ita  pub- 
lie  duties,  V,  i  6349. 
INDICTMENT, 

HMfiotment  of  corporation*.  V,  H  6418-6444. 
corporations  indictable  under  the  ancient  law,  V,  f  641S. 
for  what  offenses  not  indicUble.  V,  {  6419. 

not  indictable  for  treason,  felony,  breaches  of  peace,  etc.,  V,  {  6420, 
indictable  for  nuisance,  V,  SI  0420,  6426. 

indictable  for  a  criminal   libel,  V,  |  6421. 

indictable  for  keeping  a  disorderly  house,  V,  i  6422. 

indictable  for  obstructing  a  navigation,  V,  t  6423. 

for  obstructing  a  public  nighway,  V,  i  0424. 

for  Sabbath-breaking,  V,  !  6426. 

for  inflicting  an  injury  resulting  in  death,  V,  {  6427. 

for  a  failure  to  perform  public  duties,  V,  t  6428. 

such  as  failing  to  keep  highways  in  repair,  V,  i  6428. 

failing  to  afford  reasonable  transportation  facilities  to  the  public,  V, 

f  642S. 
railway  companies  habitually  failing  to  give  signals  or  warning!,  V, 
{  6428. 
for  failing  to  keep  works  in  repair,  V,  {  6429. 

railroad  companies  allowing  hand-car  to  stand  on  its  track,  V,  |  64SB. 

making  travel  inconvenient  or  dangerous,  V,  i  642B. 

railway  company  failing  to  keep  its  highway  crossings  in  repair,  V, 

i  6429. 
turnpike  companies  suffering  roads  to  be  out  of  repair,  V,  f  6430. 
for  demanding  and  receiving  usurioua  interest,  V,  i  6431. 
f^r  omitting  to  stamp  papers,  V.  i  6432. 
for  serving  the  public  unequally,  V,  |  6631. 

criminal  remedies  of  the  state  against  corporations,  IV,  {  6476. 
corporations  not  indictable  for  acts  authorised  by  charter  or  statute,  V, 

I  6433. 
whether  corporations  indictable  for  offense  denounced  against  "  persona," 

v.  i  6434. 
indictable  offenses  by  interstate  railway  corporations,  V,  i  6435. 
form  and  sufficiency  of  indictment  against  corporations,  V,  H  6436,  6437. 
proceedings  against  corporations  before  examining  magistrate.  V.  j  6438. 
mode  of  compelling  appearance  by  corporations  in  criminal   actions,  V, 

I  6439. 
entering  the  plea  of  not  guilty,  V.  |  6440. 

proof  o?  the  tact  of  incorporations  under  an  indictment,  V,  i  6441. 
defenses  to  indictments  for  various  offenses,  V,  I  6442. 
the  judgment  or  sentence,  V,  j  8443. 

indictment  of  toll-road  companies  for  erecting  illegal  toll  gates,  V,  i  0910. 
whether  damages  given  in  the  case  of  indictable  offenses,  V,  |  6379. 
making  double  punishment,  V,  |  6370. 
f^  n/ficera  of  oorporationt  and  third  peraotu: 

of  directors  for  negligent  failure  to  perform  official  duties,  III.  |  4114. 
of  directors  of  foreign  corporations.  III,  i  4114. 

sufficiency  of  indictment  under  stntntcB  punishing  embezzlement  by  oorpo- 
rate  officers  and  agents,  IV,  f  5003. 
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INDICTMENT— (Contiiraed), 

of  directors  of  turnpike  or  bridge  compaof  for  failure  1«  iteep  road  or 

bridge  in  repair,  V,  i  693fl. 
indictments  for  offenaea  against  corporationa  and  their  property,  V,  {  6444. 
See  alao  Infobvatiok. 
INDIGENT  PATIENTS,  ' 

wnatitutional  validity  of   taxation   in   support  of   indigent  patients   in 
private  incorporated  aaylnma,  VII,  g  8302. 
INDIVIDUALS, 

whetlier  a  corporate  franchise  can  be  transferred  to  an  individnal.  and  if 
BO,  what,  IV,  S  5368. 
legislature  may  authorize  such  a  transfer,  IV,  g  6368. 
when  landowners  have   no   right  to  damages  resulting   from   pnolic   im- 
provements, IV,  S  6432. 
such  as  damages  to  land  of  riparian  owners  in  improving  navigation, 

IV,  i  S432. 
contrast  between  the  rights  of  individuals  and  the  rlghta  of  corpora- 
tions in  respect  of  damages  inflicted  for  public  purpoees,  IV,  f  6432. 
private  persons  engaged  in  employments  affected  with  a  public  interest, 
charges  of,  subject  to  public  regulation,  IV,  g  5534. 
INDIVIDUAL  BONDHOLDER, 

rights  and  remedies  of,  with   reference  to  the  action  of  the  others,   V, 
H  6121-6126. 
INDIVIDUAL  LLABILITT, 

does  not  prevent  the  body  from  being  a  corporation,  I,  g  4. 
personal    liability    under    Ohio    statute,    of    trustees    in    corporations 
created  for  purposes  other  than  profit,  VII,  g  6638. 
lose,  under  mutual  benefit  certificate,  not  a  debt  within  thia  statute, 
VTI,  g  8638. 
contracts  upon  which  corporate  officers  are  peraonally  liable,  VII,  g  8570 
personal  liability  on  contracts  executed  on  b^ialf  of  non-existent  corpora- 
tion, VIL  I  8571. 
contracts  upon  which  officers  are  not  personally  liable.  VII,  g  8672. 
aa  tc  the  individual   liability  of  stockholders,  see  SlOCRBOUiBBa. 
INDORSEMENT, 

power  of  corporations  to  assign  or  transfer  negotiable  paper,  IV,  gg  6764, 

6756. 
authority  of  corporate  officers  to  indorse  and  transfer  n^otiable  paper,  IV, 

I  6766. 
atatut«s  not  construed  a»  taking  away  cashier's  ordinary  power  to  indorse, 

rV,  g  4747. 
power  of  agents  of  oorporations  to  indorse  n^otiable  inatrumenta,  IV, 
'I  4960. 
to  indorse  tor  accommodation,  IV,  g  4»61. 
notice  of  residence  to  one  of  several  agents  having  separate  duties  doee  not 

afTeet  the  bank,  IV,  g  6232. 
corporations  no  power  to  indorse  for  accommodation  merely,  VII,  g  8341. 
of  notes  given  in  settlement  for  corporate  shares, —  rights  of  indorsee,  II, 
gg  1660.  1661. 
right  of  indoraee  to  Hubrogation,-II,  |  1661. 
cfTect  of  lien  of  corporation  upon  shares  upon  the  rights  of  iodorsera,  III, 

g  3249. 
cashier  of  bank  no  power  to  release  indoreers  or  sureties.  IV,  <!  4750. 
liability  of  stockholders  to  indorsee  of  corporations.  III,  g  3118. 
when  debt  created  by  accommodation  acceptance  for  corporation  deemed 

contracted,  so  as  to  charge  etockbolders,  III.  g  3124. 
irfght  of  action  against  stockholders  in  indorsee  of  note  of  corporation,  III, 

i  sfise. 

stnhitw  limiting  the  amount  for  which  corporations  may  indorse.   III, 
i  4285.  t~  /  . 
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INDORSEMENT  — IContinued). 

power  of  president  of  a  corporation  to  indone  its  negotiable  paper  for  tlie 
purpose  of  transfer,  TV,  H  4638,  4«3fl. 
thiB  power  implied  in  law,  and  n^  not  be  proved,  IV,  S  4838. 

want  of  it  must  be  denied  on  oath,  IV,  i  4S3S. 
holdings  illustrating  this  power.  IV,  J  4639. 
power  of  treasurer  of   corporation   to  transfer   negotiable   securitiea   bj 

indoriement,  IV,  f  4T22. 
no  power  in  the  treasurer  of  a  corporation  to  make,  accept  or  indorse  for 

aeconunodntion  under  a  general  power  to  indorse,  IV,  j  4723. 
indorsenient  bj  clerk  t«nporari1f  acting  in  the  place  of  the  cashier,  IV, 

wlkether  cashier  has  power  to  indorse  on  the  street  outside  of  boainesa 

hours,  IV,  i  4801. 
manner  of  making  cashier's  indorsement  of  commercial  paper  so  as  to 
bind  the  bank,  IV,  %  4S02. 
parol  evidence  to  explain  the  real  character  of  the  indorsement,  IV, 
14802. 
power  of  bank  cashier  to  sell  bills  of  exchange  and  indorse  to  transfev 

them,  tV,  I  4604. 
liability  of  bank  for  fraudulent  indorsements  made  bj  its  cashier,  IV, 
I  480fl. 
such  as  indorsements  for  accommodation  of  customers,  IV,  {  4806. 
when  bank  bound  bj  the  n^ligent  indorsement  in  blank  of  commercial 

paper  bf  its  cashier,  IV,  J  4807. 
how  agent  should  indorse  for  corporation  so  as  to  bind  it  and  not  entrap 
himself,  IV,  i  5134. 
indorsement  by  the  name  of  the  agent  only,  IV,  1  5139. 

parol  evidence  admissible  to  show  real  intont,  IV,  M  5135,  5136. 
indorsement  bj  bank  cashi«',  IV,  g  6158. 
indorsement  to  bank  cashier,  IV,  g  615B. 
how  assignment  and  indorsement  made  so  as  to  bind  the  corporation,  IV, 

f  S757. 
liability  of  Endorsers  of  ultra  vires  corporation  paper,  IV,  i  5760. 

warrant  that  the  paper  has  been  executed  in  proper  form,  IV.  i  5700. 
indorsement  of  corporate  bonds  by  the  state  —  rights  of  hona  fide  pur- 
chasers, V,  i  0071. 
absence  of  indorsement  upon  bonds  puts  intending  purchasers  upon  in- 
quiry, when,  V,  S  6077. 
INDORSEMENT  IN  BLANK, 

when  bank  bound  by  the  n^Iigent  indorsement  in  blank  of  commercial 
paper  by  its  cashier,  IV,  i  4807. 
INDUSTRIAL  SOCIETIES, 

directors  of,  empowered  to  make  by-laws,  I,  \  990. 
INELIGIBILITY, 

of  corporate  officers,  ground  of  removal,  I,  f   814}   and  see  DibectobS; 
Offtcebb  ;  Pbxsidkvt,  etc. 
INPANTB, 

may  become  shareholders,  I,  g  1095. 

transfers  of  shares  to,  not  void,  I,  |  1095;  m,  g  4167. 
not  to  be  counted  in  determining  whether  full  amount  of  capital  has  been 

subscribed.  II,  g  1238. 
validity  of  transfers  of  shares  by,  n,  g  2307. 
corporation  liable  for  transferring  scares  on  power  of  attorney  execut«d  by 

an,  II,  I  2493. 
transfers  of  shares  to,  validity  of,  IIl,^  3271. 
through  infants  to  adulU,  UI,  g  3272. 
what  if  company  wound  up  during  minority,  m,  t  3273. 
ratification  by  infant  after  majority.  III,  g  3274. 
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no  defense  on  the  part  of  ahftreholder,  that  hia  ihftrefl  were  held  for  an 
infuit.  III,  i  3700. 

infanta  may  be  directors,  m,  |  3857. 

when  may  be  corporators,  VII,  J  8162. 

infuita  as  membera  of  building  and  loan  aaaoclktioBS,  VII,  I  8708. 
INFORMAL  CONTRACT, 

person  rendering  aerricea  to  a  corporation  under  an  infonnal  contract  may 
recover  ottantutn  meruit  on  an  implied  promiae,  IV,  I  6182. 
INFORMALITY, 

in  judgment  against  corporation,  not  available  bv  etoekholder.  III,  f  3729. 
INFORMATION, 

leave  to  flle,  discretionary  in  quo  warranto  proceeding,  I,  |  774. 

criminal,  for  diBfrancfaisement  of  memberB,  I,  |  928. 

tti^onnatfon  in  the  tiature  of  quo  warranto,  pleading  and  praotioe  there- 
under I,  i  771;  V,  IS  6767-8813;   and  see  more  eepecially  Qtto  Wab- 

riae  of  iJie  information  in  the  nature  of  gito  loarranto,  V,  |  6768. 

fourth  aection  of  the  statute  of  Anne  relating  to  informations  in  the 
nature  of  7110  loarmnto,  V,  |  676B. 
In  nature  of  guo  toarranto  must  atate  what,  where  the  proceeding  ia  to 
forfeit  franchises  already  granted,  V,  t  6804. 
INFORMATION  IN  EQUITY, 

bron^t  by  attorney-general  to  restrain  acta  of  corporations  injurious  to 
public  right.  VI,  S  7774. 
such  OB  public  nuisanceB,  VI,  |  7774. 
obstructions  of  highways  and  navigations,  VI,  i  7774. 
misapslication  of  funds  of  municipal  corporationa,  VI,  i  7774. 
diversion  of  charitable  funds,  VI,  |  7774. 

such  jurisdiction  supported  on  the  ground  of  trust,  VI,  |  7770. 
INFORMER, 

corporation  cannot  sue  as  a  common  informer,  VI,  f  7373. 
"  INHABITANCY," 

of  corporations  tor  the  purposes  of  federal  juriadietion,  VI,  M  7484-74SS; 
and  aee  Jukibdiction. 
INJUNCTIONS, 

in  aid  of  remedies  of  members  and  thareholdera,  IV,  U  4617-^4634,  et  al. 

Bimunary  atatements  of  cases  where  injunctions  are  granted,  IV,  {  4617. 

to  restrain  fundamental  changes  contrary  to  the  will  of  the  minority, 

IV,  i  4617. 
to  restrain  diversion  of  the  funds  of  the  corporation,  IV,  |  4617. 
to  restrain  frauda  and  oppressions  injurious  to  the  minority,  IV, 

I  4617. 
to  relieve  rainoritf  st4>ckholder8  from  toss  after  the  act  has  been  done, 
IV,  1  4517. 
restrain  thsi 
restrain  ille_ 
acts  which  would  subject  the  franchises  to  forfeiture,  IV,  {  461B. 
application  of  the  funda  to  unwarranted  purposes,  IV,  {  -ISl*. 
Buigle  stockholder  entitled  to  such  an  injunction,  IV,  f  4620. 
kua  without  requesting  the  directors  to  bring  actions  against  them- 
selves, IV,  I  45S1. 
to  enjoin  the  illegal  voting  of  shares,  IV,  t  4622. 
to  enjoin  one  corporation  from  voting  shares  held  in  another,  IV, 

f  4523. 
to  enjoin  the  illegal  forfeiture  of  shares,  IV,  |  4624. 
to  enjoin  the  acts  of  persons  usurping  office  of  director,  IV,  {  4626. 
quo  uarronfo  to  oust  usurping  directors,  IV.  i  4525. 
when  equity  will  inquire  into  legality  of  election  of  directors,  IV, 
I  4626. 
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equity  will  not  annul  bf-IawB  of  mutnai  benefit  Bocieties,  IV,  |  4688. 
injunction  to  restrain  a  corporation  from  petitioning  for  an  amendment 

of  ita  charter.  IV,  |  4527. 
restraining  diversionB  of  ita  funds  for  such  purposes,  IV,  *  4627. 
against  unlawful  and  ultra  vires  conaolidatioDs,  IV,  g  4528, 
enjoining  the  transaction  of  business  before  due  incorporation,  IV,  {  4SSR. 
injunctions  against  reorganisation,  IV,  j  4S30. 

injunctions  against  judgments  in  winding-up  proceedings,  IV,  I  4531. 
injanctions  against  fraudulent  diversion  of  property.  IV.  I  4531. 
jllustrative  cases  in  which  such  injunctions  have  been  granted.  IV.  S  4G3S. 
cit  cumstances  under  which  such  injunctions  have  been  denied,  IV,  S  4633. 
effect  of  laches  on  the  part  of  the  stockholders,  IV,  «  4534. 
protecting  minority  stockholders  after  the  injurious  act  has  been  done, 

IV,  i  4517. 
against  the  directors  of  a  corporation  upon  stockholder's  bill,  IV,  f  4663. 
«n  actiona  by  and  against  corporatiofu,  VI,  gg  7707-7784. 
restrainins  ultra  vire»  acts  of  corporations  injurious  to  prii-ate  right,  VI. 
S7768. 
restraining  threatened  breaches  of  contracts.  VI,  f  7709. 

indirMt  mode  of  compelling  specific  performance,  VI,  {  77Sft. 
restraining  corporations  from  breaking  the  contra«te  of  its  stodc- 

bolders,  VI.  S7770, 
restraining  corporations  from  committing  trespasses  upon  property, 

VI.  S  7771. 
restraining  the  unlawful  appropriation  of  private  property  for  pnb))" 
USB,  VI,  i  7772. 
whether  such  an  injunction  ought  to  be  denied  on  the  ground  of 
adequate  remedy  at  law,  VI,  f  7773. 
restraining  ultra  vires  acts  of  corporations,  injurious  to  public  right, 
VI,  i  7774. 
such  as  nuisance  of  obstructing  highways,  nsivigation,  et«.,  VI, 

I  7774. 
exaction  of  ill^ial  tolls  interferes  with  private  business,  et«.,  VT, 

S  7774. 
such  jurisdiction  Bupport«d  on  ground  of  trust,  VI,  I  7775. 
reetraining  invasions  of  corporate  franchises,  VI,  |  7776. 

when  not  necessary  to  establish  the  franchise  is  a  trial  at  law, 
VI,  I  7777. 
restraining    railroad    commissioners    from    establishing    rat«s    and 
charges,  VI,  S  7773. 
restraining  railroad  commissioners  from  enforcing  u 

rates,  VI,  {  7779. 
whether  a  bill  for  an  injunction  sxainst  railroad 
"t  against  the  sUte,  VI,  f  7780. 
irarations  at  the  suit  of  private  pe 
1.  VI,  i  7781. 
restraining  strikes,  boycotts,  and  other  combinations  among  workmen, 
VI,  i  7782. 
other  decisions  illustrating  tfae  use  of  injunctions  in  the  case  of  corpora- 

tioM.  VI,  i  7783. 
cases  where  such  injunctions  have  not  been  granted,  VI,  {  77S4. 
various  other  application*  of  the  remedy  by  injunction: 

against  application  of  funds  to  procure  amendment  of  charter,  I,  |  106; 
IV,  5  4527. 

Xinst  the  use  of  names  of  other  corporations,  I,  |  296. 
:n  shareholder  entitled  to,  against  consolidation.  I,  t  349. 
against  unlawful  conaolidations,  I,  ii  349.  350,  351. 

extent  of  injunctive  relief  afforded  «'-ckholder,  I,  S  350. 

no  injunction  if  interest  secured,  I,  fit  3l5,  361;  IV,  f|  4633,  4548. 
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against  remoTing  aMete  ol  corporation  out  of  the  atate,  I,  1  693. 
Bgainat  voting  by  proxy,  I,  tS  739,  741. 

to  restrain  fraudulent  or  ultra  vireg  voting,  I,  S  741. 
t<)  restrain  voting  at  election  held  in  another  state,  I,  g  741. 
a  means  of  uereiBing  the  viaitorial  power  of  the  courts  over  corporatioUB,. 

1,1  903. 
remedy  by  injunction  in  case  of  the  expulsion  of  a  member,  I,  S  909;  IV, 
ti  4401,  4402;  see  aho,  I,  i  764;  III,  II  3877,  3878,  3897. 
in  an  incorporated  society,  I,  J  911. 
io  the  case  of  BOfial  clubs,  I,  i  911. 
in  the  case  of  partnership,  1,  {  911. 

member  must  first  exhaust  his  remedy  within  the  society,  I,  j  912. 
compare,  I,  SS  921,  1034;  lY,  M  4499,  et  aeq.  4626. 
not  granted  to  reetrain  proceedingB  before  corporate  judicatory,  I, 
!  913. 
to  prevent  the  issue  of  municipal  bonds  to  private  corporations  where 

terms  of  subscription  not  complied  with,  I,  |  1130. 
against  the  enforcement  of  calls,  II,  S  1719. 
against  invalid  forfeitures  of  shares,  II,  S  1810;  IV,  I  4524. 
to  restrain  the  declarfttion  of  a  dividend,  II,  E  2130. 
to  restrain  transfers  of  shares  in  proceedings  supplemental  to  execution, 

II,  i  2612. 
remedy  by,  against  the  i1I«^l  imposition  of  taxes,  II,  i  2883.  . 

taxpayer  must  offer  to  pay  what  is  due,  II,  |  E8B3. 
remedy  of  national  banks  by,  against  illegal  state  taxation,  II,  |  2863. 
grounded  on  multiplicity  of  suite,  II,  S  28S3. 
on  an  irreparable  damage,  II,  i  28S3. 

must  be  accompanied  by  offer  to  pay  the  proper  tai,  II,  |  2883. 
judgment  against  corporation  after  general  injunction,  not  evidence  to 

charge  stoekholders.  111,  |  3403. 
when  court  of  equity  will  not  restrain  proceedings  at  law  against  share- 
holders, III,  i  3442. 
anxiliaiy  relief  by,  in  the  case  of  creditor's  bills.  III,  f  3S20. 
goea  after  appointment  of  receiver.  III,  {  3S20. 
runs   against   the   offlcers,   not   alone   against   the   corporation.   III, 

i3fi20. 
restrains   them   from    paying   debta,    transferring   assets,    etc.    III, 

I  3620. 
granted  by  a  court  of  bankruptcy.  Ill,  i  3520. 
to  reatrain  creditors  from  executing  judgment  against  shareholders.  III, 

I  3696. 
to  restrain  corporate  officers  from  exercising  their  functions,  IV,  |  4653. 
to  restrain  corporate  officer  from  interfering  with  the  rights  of  a  member, 

IV,  14400. 
to  restrain  the  corporation  from  excluding  or  expelling  a  member,  IV, 
I  4401. 
to  prevent  interference  with  rights  of  membership,  IV,  f  4401. 
mandatory  injunction  to  cmnpel  bnilding  association  to  make  a  loan 
to  a  member,  IV,  f  4401. 
to  assist  sbareholder  in  procuring  inspection  of  books  and  papers,  IV, 

i  4432. 
■ingle  shareholder  no  right  to,  to  prevent  corporation  from  selling  alt  its 

property,  IV,  i  4448. 
when  shareholder  may  have,  to  restrain  commission  of  threatened  usurpa* 

tion,  IV,  i  4482. 
at  suit  of  shareholder  against  ultra  vire»,  fraudulent,  or  oppressive  acto 
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Dot  granted  to  refltrun  lawful  acts  of  da  faoto  corporations,  IV,  t  SS39. 
not  granted  to  mjoin  raombera  of  such  corporation  from  erscting  a 
bridge  over  a  navigable  river,  IV,  i  6339. 
when  injunction  granted  to  prevent  a  railroad  company  from  regaining  a 

Ulegraph  line  which  it  has  unlawfully  aliened  until  there  has  been  an 

accounting  and  settlement  of  equities,  TV,  |  G36T. 
to  restrain  another  railway  company  from  laying  another  track  upon  ttie 

same  street,  IV,  f  64D0. 
quo  iDarranto,  one  of  the  writs  by  which  the  courts  eierciae  a  visitorial 

power  ovar  corporations,  IV,  j  6474. 
at  suit  of  etockbudera  agafnet  ultra  vires  leasing  of  railway  property,  V, 

I  6880. 
injunction  granted  to  toll-road  company  to  prevent   right  of  way  from 

encroachment,  V,  {  5907. 
against  toU-road  company  suffering  its  road  to  get  out  of  repair  from  tlu 

further  collection  of  tolls,  V,  i  6037. 
against  directors  to  restrain  them  from  enforcing  by-laws   in  ezceai  of 

powers  embraced  in  the  articles  of  incorporation,  V,  i  SBfil. 
attorney-general  may  sue  for  an  injunction  against  uUra  vires  acta  of 

corporations,  V,  |  6034. 
to  prevent  trustees  from  seUing  under  mortgsge  until  conflicting  equitiea 

setUed,  V,  %  6218. 
whan  attachment  of  railway  property  restrained  by  injunction,  V,  j  0260. 
liability  of  corporations  for  maliciously  issuing  an  injunction,  V,  S  6314. 
against  corporation  to  restrain  bringing  action  npon  contract  procured 

by  fraud,  V,  |  6335. 
effect  of  assignment  for  creditors  after  notice  of  motion  for  injunction,  V, 

i  6483. 
stockholders  entitled  to  an  injunction  to  restrain  fraudulHit  diversions  of 

oorporate  property,  V,  I  6627. 
in  creditor's  suit  against  further  transaction  of  business,  V,  i  6570. 
against  building  a  street  railroad  after  expiration  of  period  of  license,  V, 

I  6SM. 
injunotion  to  prevent  corporation  from  preferring  creditors,  V,  |  6630. 
against  exercise  of  franchises  is  tantamount  to  a  diasolution,  V,  |  6666. 
corporation  dissolved  for  all  purposes  when  injunction  against  it  made 

perpetual,  V,  i  6671. 
eujoining  the  prosecution  of  other  suits  where  winding-up  proceeding  has 

been  commenced  in  equity,  V,  j  6706. 
aft«r  appointment  of  receiver,  against  the  prosecution  of  actions  against 
corporation,  V,  j  6807. 
because  corporation  deprived  of  means  of  making  defense,  V,  {  6S07. 
against  interference  by  judicial  process  with  property  in  bands  of  receivet, 

V,  {  6808. 
to  restrain  actions,  usually  granted  in  winding-up  proceedings,  V,  |  0900. 
of  'Separate  suits  by  claimants  against  funds  in  hand  of  court,  V,  S  7031. 
restraining  receiver  from  pleading  the  statute  of  limitations,  V,  i  7138. 
enjoining  proceedings   by  Comptroller   of   Currency   and   receiver   of   in- 
solvent national  bank,  VI,  %  7316. 
execution    upon    judgment   against   dissolved   corporation   enjoined,   VT, 

S  7720. 
restraining  domestic  citisens  from  proceeding  in  a  foreign  state  to  sub- 
ject exempt  wages  due  from  a  foreign  corporation,  VI,  J  8074. 
corporation  protected  in  equity  by  the  use  of  its  corporate  name,  VII, 
!  8192. 
corporation  not  protected  in  use  of  name  of  previous  corporation  or 

voluntary  association,  VII,  j  8103. 
when  a  man  may  be  restrained  from  use  of  own  name  in  tbe  Hams 
of  a  corporation,  VII,  |  6194. 
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INJUNCTIONS — (Continued) . 

corporation,  immaterial  that  infringing  body  ia  engaged  in  an  unlawful 
undertaking,  VII,   |  B196. 
UchcB  in  m^dng  application  bars  relief,  VII,   |  8IM. 
circumataneea   of  acquiescence   and  estoppel   precluding   relief,   VII, 
i  8197. 

Jnestiona  of  procedure  in  such  casea,  VII,  i  6199. 
Drm  of  relirf,  VII,  ^  8199. 
doctrine  tbat  equity  will  not  interfere  in  such  cases,  VII,  {  8200. 

attempted  distinction  in  this  respect  between  corporations  created  bj 

special  charters  and  those  formed  under  general  laws.  VII,  |  8201. 

names  descriptive  of  places  or  emploTmeutB  not  enjoined,  VII,  f  9202. 

reorganization  of  a  corporation  pending  an  injunction  and  receivership. 

Injunction  against  promoters  for  a  nuisauoe,  VII,  t  9201. 
validity  of  an  asaeaentent  upon  shares  made  after  injunction  of  previous 
aBseesment,  VII,  j  8668. 
INJUNCTION  AND  RECEIVER, 

when  not  granted  at  suit  of  stockholder  in  respect  of  foreign  corporation, 

V.  «  am.  -6        i~         , 

INJURY, 

to  shareholders  to  enable  tbem   to  maintain  a   shareholders'   suit  when 

the  corporation  will  not  sue,  must  be  substanQal,  IV,  %  4492. 
manner  of  alleging  iniury  or  damage  in  stockholder's  suit,  IV,  |  4697. 
INLAND  NAVIGATION  COMPANIES, 

directors  of,  empowered  to  make  by-lawa,  I,  |  991. 
INNOCENT  HOLDER, 

of  negotiable  paper,  when  protected  against  fraudulent  acts  of  cashier, 
IV,  1  4789. 
INNOCENT  PURCHASER, 

purchaser  of  shares  not  deemed  innocent  where  circumstances  put  him 

on  inquiry,   II,   i   1602. 
power  of  pledgee  of  shares  to  pass  title  to  innocent  purchaser,  II,  )  2636; 
and  see,  as  to  the  rights  of  such  purchasers,  II,   Ij   2597-2610;   and 
compare,  11,  H  23B5,  23B6, 
unregistered   tmnsfers   of   shares    not   valid   as   against   innocent   third 
pereoQS  without  notice,  II,  i  2397. 
not  good  as  against  creditors  of  assignor,  II,  |  2409,  et  leq.j  com- 
pare, III,  i  3284. 
not  good   as  against  subsequent   purchasers   in  good   faith  without 

notice,  II,  i  2400;  compare,  II,  S  2611. 
otherwise  as  to  purchaser  at  judicial  sale  with  notice,  II,  i  2401. 
dnal  shareholder  no  remedy  s«ainst,  in  case  of  shares  transferred  on 
orged  power  of  attorney,  II,  f  2668. 
liability  of  corporation  to  bona  fide  Bub-purchasers  of  shares  in  case  of 

transfers  on  forged  power  of  attorney,  II,  H  2G72-267S. 
liability  of  corporation  to  bona  fide  purchasers  of  shares  which  have  been 
transferred  on  forged  power  of  attorney,  II,   !l  2672-2576. 
corporation  liable  on  grounds  of  estoppel,  II,  Sg  2672-267S;  and  see 
Bona  FiDF  HoLDiB;  Bora  Fn>E  PimCHABBB  of  Shabeb. 
of  corporate  shares,  who  is  —  who  not,  II,  |  2605;   and  see  Boira  Fidk 

PUBCHASEBS    or    SSABXS. 

IN  PARI  DEIJCTO, 

when  shareholder  allowed  to  withdraw  from  ill^al   scheme  to  increase 

capital,  II,  i  1772,  note  2. 
io  case  of  prohibited  stock-jobbing  when  purchaser  not  in  pari  delicto, 

II,  I  2711. 
doctrine  that  neither  party  can  set  up  its  own  yiolation  of  law,  in  'case 
of  a   foreign   corporation   making   contracts   witliin   the   domestic 
sUte,  in  violation  of  its  statuU  law,  VI,  |  79S9. 
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IN  PARI  DELICTO— (Continued), 

doctrine  thjit  a  paitv  derives  no  right  of  Mtioa  from  bU  own  breaeh  of 

Ittv,  VI,  I  7850. 
foi^ign  corporation  estopped  to  set  up  ita  w»nt  of  compliance  wiUi 
domestic  statutes  for  the  purpose  of  avoiding  its  own  oontracta, 
VI,  I  7»60. 
wliether    the   agent   of   a   foreign    corporation   ean    defend   on   this 

round   against   an   action   by   the  corporation   on   Us   bond,   VI, 
7961. 
INQUIRY, 

eircumstancea  sufficient  to  pnt  a  purchaser  of  shares  on  inquiry,  II,  |  2610; 

and  see  Notice. 
clrenmBtances    putting    purchasers    of    corporate    bonds    upon    inqnir;, 
V,  fl  6073-6078;  and  see  NOTiCt. 
recitals  to   lull   inquiry,   V,   S   6073. 
oirounBtauceB  putting  a  corporation  upon  inquiry,  and  hence  equivalent 
to  notice,  IV,  i  6237. 
INBOLVENCY, 

not  a  ground  for  removing  a  member  of  corporation,  I,  |  8SG. 
rescission  of  contract  to  take  shares  not  granted  after  iDBolveac7  super- 
venes. 11,  SI   1436-1456. 
no  rescission  of  share  aubecriptioo  after  insalvencjr,  II,  |  1526. 
shareholder  not  allowed  to  set  up  irr^ularitiea  in  proceedings  to  incresisa 
capital  after  insolvency  of  corporations,  II,  |  2084)  and  see  Ihcbbabi 
OF  Capital. 
liability  of  shareholders  in  cases  where  the  capital  of  the  oorporation  has 
been  increased,  II,  IS  1600,  2087;  III,  i  2981;  and  see  Iucbkasb  or 
Capitai.. 
state  taxation  of  a  national  bank  after  insolvency,  II,  |  2802. 
decree    in   insolvent   proceeding    against   corporation   binds   non-reeideat 

slockholder  without  fresh  notice,  III,  {   3049. 
liability  of  stockholders  for  rent  accruing  on  existing  leases  aftor  inscd- 

vency  of  corporations.  III,  i   3122, 
statutory  provisions  avoiding  transfers  made  within  a  given  time  prior 
to  failure  of  corporation,  III,  f  3S94. 
period  at  which  transfer  inoperative  to  dtveet  liability.  III,  i  3296. 
notorious   and   continuous   insolvency   of   corporation    tantamount   to    a 

dissolution,  III.   |   3347. 
eouditions  precedent  to  the  right  of  creditor  of  insolvent  corporations  to 
proceed   against   their   stockholders,   III,   It    3340-3388;    and   see 


dissolution  of  the  corporation  de  facto  or  <1«  jure.  III,  if  3340-3349 ; 

and  see  Stock  houiebs, 
necessity  of  creditor  exhausting  his  remedies  at  law.  III,  jl  3361-3363  ; 
and  see  B^roOKHOLDEBs. 
what   will   excuse   this   necessity.   III,    ES   3367-3371;    and    see 


other  conditions  precedent.  III.  t|  3374-338B;  and  see  STOCKHOUHCas. 
when  solvent  shareholders  assessed  to  make  up  deficiencies  caused  by 

the  insolvency  of  others,  III,  9  3640. 
return  of  nulla  bona  evidence  of  corporate  insolvency,  III,  1  360S. 
«vidence  of  insolvency  of  other  stockholders  in  action  to  charge  particular 

shareholders.  III,   E  3664. 
insolvency  of  corporation  cuts  ofiF  right  of  set-off  by  shareholder  against 

creditor,  III,  %i  3TS6,  3786,  378T. 
statute  prohibiting  loans  to  directors,  eta„  when  corporation  insolvent, 

lU,  I   42SS, 
liability  of  directors  for  paying  dividends  when  corporation  inMlvent, 

ni.  i  4200, 
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liability  of   directors   for  paying  dividends  when   corporation   InBolvent, 
III,  i  4296. 
inBolvencj  in  such  cases  a  question  of  fact,  III,  |  4205. 
taking  sli&res  in  name  of  person  insolvent  or  non  aui  jurit  ~~  effect  upon 

liability  as  aharebolder,  III,  {  3202. 
statutoiy  liability   of   directors   not   deemed   debts   under   Maaaaohusetts 

iaeolvencT  law,  III,  \  4346. 
insolvency  does  not  destroy  eligibility  of  aaeignee  for  creditors,  V,  (  8484, 
evidence  to  prove  insolvency  in  the  case  of  a  corporation,  V,  \  6629. 
dissolution  of  corporations  under  statute  for  reusing  to  pay  debts  for 

more  than  one  year,  V,  S  6638. 
mere  insolvency  does  not  work  an  ip»o  facto  dia«>lution,  V,  %  6042. 

but  works  a  de  faoio  dissolution  such  as  lets  in  the  rights  of  creditors, 
V,  1   0042. 
does  not  work  a  de  jure  dissolution,  V,  S  666S. 

may  work  a  de  facta  dissolution  letting  in  the  rights  of  creditor*, 

V,  i  esse. 

what  deemed  acts  of  insolvency  by  a  corporation,  V,  |  6704. 

mere   insolvency   not   sufficient   ground   for   appointment   of   receiver,   T, 

I  6S3B;  VI,  i  7270. 
iuMlvency  of  a  corporation  no  defense  to  actions  against  it,  VI,  f  7721. 
tnuiafer  after   insolvenc?   forbidden  by  statute   in   the  case  of  national 
bank,  VI,  i  7271. 
what  is  an  act  of  insolvency  under  this  statute,  VT,  t  7271. 
mMnfng  of  the  word  "insolvency"  as  here  used,  VI,  {  7271. 
fraudulent  preferences  under  this  statute,  VI,  jjt  7272,  7273. 
itatute  prohibitB  attachments  after  insolvency,  VI,  i  7274. 
furUier  of  attachments  against  national  banks,  VI,  S  7278. 
attempted  distinction  between   cases  where  bank  is  solvent  and 

where  it  is  insolvent,  VT,  )S  7276,  7277. 
further  of  such  attachment.  VI,  |  7278. 
iriukt,  of  building  and  loan  aswoiationa  amounts  to  a  dissolution,  V'll, 
%  B791. 
INSOLVENT  COHPORATIONS, 

•ojndin?  «i)  inaolveni  aorporationa  »t  t\e  suit  of  itookholders,  V,  f{  6692- 

6713. 
insolvency  proceedings  against  railway  companiefi,  V,  |  0T06. 
insolvent  building  associatlone  wound  up  according  to  the  principles  of 

equity,  V,  %  6709. 
extent  of  the  title  of  trustees   appointed   to   wind   up   insolvent  corpo- 
rations, V,  f  S7fiO. 
whether  trustees  sue  in  the  name  of  the  corporation,  V,  1  6761. 
oan^nment  by  corporationg  for  the  henefil  of  their  creditora,  V,  {{  6464- 

6487. 
preference  6y  corporafiona  of  their  creditors,  V,  ii  6492-6520. 
/rouduleni  eotiveyamxa  6y  corporations,  V,  SJ  6626^537. 
•ellin;  out  to  a  neic  corporation,  V,  fS  654I-05S1. 
creditors'  suits   a^ainsf  eorporationa,  V,   H  6555-6571. 
legislature  may  provide  for   the  winding  up  of   insolvent  oorpor«tions, 
IV    I  5392 
INSOLVENT  LAWS, 

whether  discharging  of  corporation  under  on  insolvent  Uw  releuee  the 
sharebolden.  III,  I  302S. 
INSOLVENTS, 

not  to  be  counted  in  determining  whether  fall  amount  of  capital  has 
been  suhscnbed,  n,  i  1238. 
INSPECTION,  ,.  ,  .....        ^ 

validity  of  statute  oabjecting  turnpike  roods  to  pnUic  inspeetuMi,  IV, 
I  SSIfi. 
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INSPECTION  LAWS, 

of  the  states  not  nncotiBtitutioiial,  IV,  |  &48fi. 
INSPECTION  OF  BOOKS  AND  RECORDS, 

right  of  creditors  to   inspect   register  of   shareholders   under   English 

statutes.  III,  i  3594. 
liabilitj  of   Becrettiiy  of   corporation   for   refosing   an   inspection   of  its 

books  and  records,  IV,  g  4702. 
statutory   penalty   for   refusing   to   allow   stockholder   to   inspect   bofA>, 

VII,  i  8573. 
right  of  directors  to  inspect  corporate  books  and  records,  VII,  i  6480. 
mandamus  to  enforce  right  of  stockholder  to  inspect  bocJES  and  records; 

see  MANIU.1ICB. 


at  corporate  elections,  I,  H  746,  746,  747,  748,  740;  and  see  Electioi«8. 
effect  of  certificate  of  inspectors  that  turnpike  has  been  duly-  oonstructed, 
V,  i  5808. 
such  certificate  conclusive  against  private  peraous,  V,  f  0906. 
INSTALLMENTS, 

in  a  building  and  loan  society,  VII,  |  8704. 
INSTRUCTIONS  TO  JURIES. 

in  actions  by  conMrations  for  assessments.  It,  |  1839. 

where  the  defense  is  fraud  in  procuring  subscription,  II,  j  1433. 
INSTRUMENTS, 

signed  by  the  proper  officers  and  sealed,  preeumed  valid,  IV,  J  G106. 
consent  of  stockholders,  if  necessary  to  validity,  presumed,  IV,  f  6106. 
INSULT, 

exMuplary  damages  given  for,  V,  t  6377. 
INSURANCE, 

poUcyholdm  cannot  set  off  loes  against  liability  on  preroinm  note,  m, 

1  3804. 
ratifying  voidable  contracts  of  insnrance  after  loes,  IV,  g  4944. 
ingenious  evasion  of  statutes  with  regiud  to  the  execution  of  iusuronoe 
policica,  IV,  i  6024. 
agreements  to  execute  such  policies,  IV,  1  6024. 
situs  of  insurance  contracts,  V,  t  6881. 
INSURANCE  AGENTS, 

declarations  by,  how  far  bind  the  corporation,  IV,  i  4923. 

fraudulent  representations  of,  in  procuring  insarance,  IV,  t  4923. 
powers  of  local  insurance  agents,  IV,  S  4978. 

what  acts  of  recognition  of  such  agents  bind  the  company,  IV,  g  4970. 
what  holding  out,  IV,  g  4979. 
liability  of  such  agents  to  the  company,  IV,  g  4980. 
their  liability  to  third  persons  for  exMedlng  their  authority,  IV,  g  4981. 

for  wrongfully  waiving  condition  in  policy,  IV,  g  4981. 
service  of  process  upon  traveling  insurance  agent,  VI,  t  7626. 
INSURANCE  COMMISSIONERS, 

when  appointed  receivers  of  insolvent  insurance  companies,  T,  |  6B69, 
INSURANCE  COMPANIES, 

statutes  permitting  incorporation  of,  I,  g   163. 
waiver  by-laws  of,  I,  g  946. 

authority  of  officers  to  waive,  I,  f  046. 
statutes  empowering,  to  make  by-laws,  I,  f  973. 
directors  of,  empowered  to  make  by-laws,  I,  g  992. 

by-law  cannot  change  fire  into  lightning  insurance  compa^,  I,  |  1012. 
payment  of  shares  in  commissions  on  business  procured,  U,  g   1660. 
liability  of  agent  of  foreign   insurance  company   who  octe  for  it  after 

revocation  of  Its  license,  IV,  g   4733. 
presumption  that  officers  of  marine  insurance  companies  will   re«d  the 
general  marine  intelligence  in  newspapers,  IV,  |  6239. 
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power   of   the  l^iglature  of  a.   state   to  compel   insurance  companies  to 

report  their  condition,  liabilities,  e<:c.,  IV,  i  0523. 
may  lend  their  surplus  funds,  IV,  i  5711. 
cannot  become  sureties  or  guarantors,  IV,  S  5721. 
have  power  to   issue  negotiable   paper,  IV.   i   5734. 

power  of  insurance  companies  to  invest  in  personal  securities,  IV,  {  5746. 
by-laws  of  mutual  benefit  societies,  effect  of,  on  contracts  with  members, 

V,  t  6087. 
by-laws  of  insurance  companiea  overrule  the  discretion  of  the  directors, 

V,  {  5989. 
statutory  proceedings  to  wind  up  insolvent  insurance  companies,  V,  I  G707. 

stockholders  not  necessary  parties,  V,  i  6707. 
status  of  loss  accruing  subsequent  to  dissolution,  V,  i  7074. 
After  dissolution,  policyholder  entitled  to  ratable  proportion  of  unearned 

premium,  V,  |  7074. 
distribution  of   assets   deposited   by   a   domestic   corporation   in   another 

state.  V,  i  7078. 


validity  of  retroactive  statutes  touching  the  distribution  of  the   assets 

of  insolvent  insurance  eompaniefl,  V,  |  7077. 
garnishment  of,  in  respect  of  loss  before  attachment.  VI,  i  7815. 


garnishment  of,  where  policies  have  been  assigned,  VI,  £  7810. 
terms  on  which  foreign  insurance  companies  entitled  to  do  business  in  tbe 

domestic  state,  VI,  i  7868. 
power  of  foreign  insurance  companies  to  invest  their  assets  in  mortgages, 

VI,  *  7915. 
obligation   of   complying   with   domestic   statutes    before   doing   business 
within  the  domestic  state.  VI,  H  7936,  7937. 
evidence  of  compliance  with   such   statutes,   VT,   g   7938. 
proceedings  against  amenta  for  penalties  for  doing  business  in  viola- 
tion of  such  statutes.  VI,  i  7930. 
right  of  citizen  of  a  domestic  state  to  procure  insurance  from   foreign 

companies,  VT.  i  7937. 
domestic  restrictions  upon  foreign  insurance  companies.  VT,  9  7940. 
whether  state  statutes,  prescribing  conditions  upon  which  foreign  insur- 
ance companies  may  do  business,  apply  to  mutual   benefit  companies, 
VT,  {  7941. 
doctrine  that  insurance  is  not  commerce,  VI,  t  7940. 

and  that  the  doing  of  business   by  foreign   insurance  companies  is 
not  intersUte  commerce,  VI,  S  7940. 
premium  note  of  forei^  insurance  companies  doing^  business  within  tho 
domestic   state   in   violation   of   statutory   prohibitions  —  right   of   re- 
covery on,  VT,  t   7953. 
may  pay  loss  not  included  within  terms  of  policy.  VII.  jt  8375. 
at  to  reeeivera  of  insurance  companies,  see  VI,  Ij  7219-7258 ;  and  more 

especially   REcervERS  of  Corfobatiosb. 
pOKiera  ascribed  and  denied  to  insurance  corpoTaHont,  V,  {|  6849-6861. 
may  make  and  negotiate  promissory  notes,  V,  %  5849. 
may  not  engage  in  the  business  of  banking,  V,  t  6860. 
whether  establish  a  guaranty  fund,  V,  i  SRSI. 
cannot  pension  their  retiring  officers,  V,  S  6862. 
whether  divide  their  business  into  classes,  V,  f  6863. 
cannot  purcbaeo  obligation  of  a   policyholder  to  be   used  as   an  offset, 

V,  I    5854. 
cannot  change  the  beneficiary  prescribed  in  their  charter,  V,  S  5865. 
cannot  transfer  their  assets  to  a  re-insuring  company,  V,  5  5856. 
mutual  insurance  companies  may  insure  on  the  all-cash  plan,  V,  S  5857. 
but  camtot  turn  itself  into  a  stock  company  without  legislative 
•auction,  V,  |  6868. 
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INSURANCE  COMPANIES— (Continued). 

mutual  ootntmny  authorized  to  insure  for  ca«h  mar  take  note  for  poller^ 

V,  E  5859. 
what  policies  maj  and  what  may  not  be  isBUed,  V,  f  5660. 
when  not  issue  policies  outaide  the  state,  V,  {   5860. 
when  make  contracts  for  policies,  V,  i  5SQ0. 
when  not  issue  "  lightning  "  policies,  V,  i  6860. 
policiee  extending  beyond  term  of  corporate  existence,  Y,  }  5860. 
validitf  of  policiea  issued  by  foreign  insurance  companies,  V,  f  6861. 

situB  of  such  coQtracta  for  the  purpose  of  deteiinininir  their  Talidity, 
V,  (  5861. 

nrauEE, 

power  to  enter  into  a  covenant  to  insure  leased  property,  VII,  {  B3«6, 
INSfJRER, 

directors  not  liable  aa  insurers.  III,  f  4104. 

except  when  thev  act  ultra  viret.  III,  i  4100. 
INTEGRAL  PARTS, 

doctrine  that  there  must  be  a  qnorum  of  each  integral  part,  III,  |  3016. 
INTENT.    See  Qcebttons  of  Law  akd  Pact. 
"INTENTIONAL    FRAUD," 

liability   of  stockholders   for   "Intentional   fraud,"   under   Iowa   itatut«, 
III,  i  3001. 
INTERCHANGE, 

liability  of  the  corporation  for  the  acts  of  its  agents  when  acting  for 
each  other  by  interchange.  III,  |  4906. 
INTEaiEST, 

stipulation  In  share  subscriptions  for  the   payment  of   interest  an   the- 

■hares,  II.  i  1326. 
upon  assessments,  II,  {  1716. 

runs  from  date  of  call,  II,  S  171^.  note  1,  p.  1333. 
payment  of  dividend,  based  on  accrued  interest.  II,  i  2162. 
payment  of  interest  on  shares  is  ultra  viret,  II,  j  2152. 
right  to  interest  payable  upon  shares  in  case  of  successive  transfer,  II, 

f  2170. 
as  to  interest-bearing  shares,  II,  jj  2236-2241. 

doctrine  that  corporation  cannot  pay  interest  on  its  shares,  II,  |{  2236, 
2241. 


I  agreement  to  pay  interest,  II, 
i  2368. 

as  to  interest-bearing  share  certificates,  see,  II,  U  2236,  et  teg.,  2362, 
2908  >  and  see  Pbefekbed  Shabeb. 

due  by  corporation  upon  shares  when  passes  with  sale  and  not  mtbject 
to  a  separate  sale.  11,  i  2403. 

when  allowed  in  actions  for  conversion  of  shares,  11,   |  2471. 

when  chargeable  against  pledgee  of  shares,  li,  i  2629. 

recovery  of,  as  damages  in  actions  by  pledgor  against  pledgee  for  con- 
version of  share  certificates,  II,  S  2689. 

taxation  of  corporate  property  represented  by  interest-bearing  share 
certificates,  11,  J  2908. 

upon  installments  already  paid  does  not  ^ttinguish  liability  of  share- 
holder for  unpaid  balance,  ni,  i  2932. 

invalidity  of  arrangement  by  which  corporation  pays  stockholders'  interest 
on  their  shares.  III,  i  2964. 

stockholder  liable  for  IntAreat,  though  not  in  excess  of  his  statutorr 
liability,  UI,  t  3132. 
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liable  for  inMrest  from  date  of  Buit  against  him,  although  in  excess  of  his 

HUtutory  liabilii;,  III,  |  3133. 
view  tbat  interest  not  recoverable  against  him,   III,  i   3134. 
from  what  date  interest  rune  against  him.  III,  {  3136. 
when  recoverable  in  a  iuit  for  contribution,  III,  %  3S21. 
actions  by  banking   corporations  upon  contracte   reserving   a   prohibited 

rate  of  interest,  V,  {  GSQB. 
power   of   corporations   to   issue   bonds   with    reference    to    papnent   of 

interest  thereon,  V,  f  0053. 
non-payment  of  interest  on  corporate  bonds  does  not  render  the  bonds 

non-n^otiable,  V,  i  SOflS. 
taxation  of  the  bonded  indebtedness  of  corporations  assessed  upon  pay- 
ment of  interest,  V,  i  6101. 
overdue  coupons  carry  interest  from  date  of  maturity,  V,  i  0111. 
whether  from  daU  of  demand,  V,  J  8112. 
burden  of  proof  tie  to  demand.  V,  {  6112. 
brii^ng  of  suit  is  a  demand,  V,  §  6112. 
interest  on  past-due  coupons   runs   from   date   of   demand   and   refusal, 
V;  I  6113. 
ontU  then  contract  not  deemed  broken,  T,  i  6113. 
interest  by  way  of  damages  after  contract  broken,  V,  f  6113. 
interest  on  past-due  coupons  runs  at  what  rate,  V,  I  61U. 

question  of  local  law,  V,  i  6114. 
when  separate  bondholder  may  sue  for  interest,  but  not  for  principal, 

V,  1  6125. 

right  to  foreclose  corporate  mortgages   for   nou-pavment  of   interest,   V, 

*  B21E. 
how  appointment  of  receiver  affects  the  running  of  interest,  V,  f  6904. 
receiTers  chargeable  with  interest  in  case  of  breach  of  trust,  V,  %  7017. 
when  recoverable  upon  premium  notes,  VI,  j  7248.  '^' 

when  accrues  against  shareholders  of  national  banks,  in  hands  of  receiver, 

VI,  i  7290. 

when  payable  to  depositors  in  insolvent  national  bank,  VI,  (  7310. 
when  creditors  of  insolvent  national  banks  entitled  to  interest.  VI,  f  7314. 
conatmction  company  selling  shares  of  a  corporation  which   it   receives 
in  payment  may  agree  to  pay  interest  on  anticipated  payments  thereon, 
Vn,  1  8S4S. 
when  chargeable  against  reorganized  compa^   in   case  of   unreasonable 

delay  in  payment  of  debt  of  old  company,  VII,  |  8272. 
interest  upon  loans  of  building  associatious,  VII,  1  8770. 
INTEREST-BEARINa  CERTIFICATES, 

taxation    of    corporate    property    represented    by    interest-bearing    stock 
certificates,  II,  i  2908. 
nJTEREST-BEARING  STOCK, 

as   to    interest-bearing    stock  —  interest    dividends,    interest    certificates, 
etc.,  see,  II,  H   2236-2241]   also   Psefebbed  Soisxa. 
"  INTEREST  CERTIFICATES," 
not  deemed  shares,  II,  i  2239. 
taxation  of,  II,  I  2908. 

loss  of  —  how  corporation  protected,  II,  i  2240. 
INTERMEDDLER, 

conduct  ratifying  action  of  intermeddler  in  obtaining  a  subscription  to 

shares,  n,   i   1911. 
distinction   with    respect    to    the    doctrine    of    rati  Scat  ion    between    un- 
authorized act  of  agent  and  of  intermeddUng  stranger,  IV,  fl  5311. 
in  the  latter  case  express  affirmative  action  necessary  to  a  ratifica- 
tion, IV,  i  5311. 
unless  the  officer  having  power  to  dieafflrm  stands  by  and  authorizes 
the  act  done,  etc.,  IV,  |  5311. 
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INTERNAL  GOVERNMENT, 

questions  relating  to  internal  govemment  of  coTporatioiu  no  ground  of 
forfeiting  their  charterB,  V,  i  6610. 
INTERNAL  IAIPROVEMENT8, 

coDstruetton  of  atatute  authoTizing  formation  of  corporations  for,  I,  |  200. 
INTERNAL  MANAGEMENT, 

courts  will  not  interfere  with  internal  management  of  foreign  corpora- 
■■       I,  VI,  i  7904. 
II  settle  oi 
reign  chart 
INTERNATIONAL  LAW, 

New   York   etatute   to   prevent   fraudulent   bankruptcj   by   incorporated 
companies  has  no  extra- territorial  force,  V,  9  6618;   and  see  Fbh-ate 

InTEBNATIOMX    LAW. 

INTERPLEADER, 

bill  of  interpleader  by  a^nt  of  corporation  n-hen  maintained,  VI,  j  7413. 
grounds  of  juriBdiirtion  in  cases  of  interpleader,  VI,  |  7413. 
INTERPRETATION, 

statutes  grantii^  corporate  franchises  construed  strictlj,  I,  S  255. 
interpretation  of  by-laws,  I,  J  948. 

giving  penalties,  strictly  construed,  I,  i  S48. 
right  to  municipal  aid  not  granted  by  general  words,  I,  t   1121. 
interpretation  of  particular  conditions  in  share  subscriptions,  II,  H  1340- 

1356. 
of  particular  subscription  papers  to  corporate  shares.  II,  £  194S. 
of  contract  to  pay  in  shares  —  does  not  carry  dividends,  II,  {  2184. 

of   contract   with    shareholder    respecting   dividends  —  extends   only 
to  dividends  already  declaied,  II,  £  2185. 
of  instruments  creating  jirefcrential  shares,  II,  f  S  2209,  2282. 
of  the  phrase  "  dividends  accruing,"  II,   1  2283. 
of  "  interest  dividends,"  paj'able  "  when  able,"  II,  {  22S4. 
of  various  contracts  creating  preferences  among  shareholders,   II, 
i  2285. 
of  particular  agreements  pledging  shares,  II,  |  2627. 
of  express  powers  to  sell  in  contracts  pledging  or  mortgaging  shares,  II, 

if  2665. 
doctrine  that  express  authority  to  sell  excludes  an  implied  authority,  ir, 

i  2666. 
construction  of  statutes  enacted  to  prevent  stock  jobbing,  II,  |  2710;  and 

see  DEAUNoa  IN   Shabes. 
of  agreement  to  purchase  shares  —  whether  at  par  or  at  market  value, 

II,  I  2722. 
of  contraet  held  to  be  executed  and  to  pass  title  to  shares,  II,  i  2725. 
of  contract  of  sale  of  sharM  reserving  "  all  profits  and  dividends,"  II, 

i  2731. 
of  particular  contracts  relating  to  transactions  in  corporate  shares,  II, 

I  2758. 
of  statutes  —  intent  to  impose  double  taxation  not  imputable  to  legisla- 
ture, II,  {  2814;  and  see  Taxation  of  Shakes  and  Dividends, 
no  exemption  from  taxation  under  general  words  in  statutes,  II,  i  2824. 
statutes  creating  exemptions   from   taxation   strictly  construed,   II, 
I  2824. 
of  by-laws  and  charter  provisions   restrainjof;  right   to   transfer   shares 

when  shareholder  indebted  to  corporation.  III,  i  3239. 
of  grants  of  power  to  corporate  agents  in  particular  cases,  IV,  J  4899. 
showing  what  powers  are  included  by  implication  and  what  excluded, 
IV,  i  4899. 
questions   in  the   interpretation   of   statutes   punishing  embezzlement   by 
corporate  officers  and  agents,  IV,  f  6004, 
"  any  money,  bank  bill  or  note,"  IV,  i   5004. 
any  cashier  "  or  other  officer,"  IV,  1  6004. 
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conBtruction  of  grants  of  franchisea,  IV,  M  5345-634B. 
Btrictlf  construed,  IV,  t  6345. 

coiutrned  not  ob  extending  to  foreign  corporations,  TV,  |  5946. 
proviso  not  construed  ao  as  not  to  defeat  grant,  IV,  i  5347. 
grant  of  franchise  not  construed  ns  exclusive,  IV,  i  5348. 
grant  of   franchise  of   toll^ridge   construed  as   not   impaired   hy   a 
railway  bridge,  IV,  S  6349. 
what  words  in  statutes  authorize  the  alienation  of  corporate  franchise, 

TV,  i   5302. 
of  new  conditions  imposed  upon  contracts  with  reference  to  their  consti- 
tutional validity,  made  bj  the  courts  and  not  bv  the  state  legisla- 
tures, IV,  i  5390. 
legislature  cannot  determine  what  is  a  suitable  draw  for  the  passage 
of  vessels,  IV,  t  63Q0. 
of  oonllicting  grants,  IV,  f  5401. 
interpretation   of   charters   with   reference  to   exemptions   from   future 

legislation,  IV,  i  5433. 
construction  of  charters  with  reference  to  grants  of  exemptions  from 
taxation,  IV,  H  5571-5576. 
such  exemptions  strictly  construed,  IV,  |  B571. 
imposition  of  tax  in  charter  does  not  exclude  power  to  impose  a  more 

onerous  tax,  IV,  g  6572. 
general  statute  creating  an  exemption  not  construed  as  a  contract, 

rv,  f  6673. 
exemption  of  particular  property  not  extended  to  other  property, 

IV,  !  5574. 
exemption   from   "  taxes "    not   extended   to   assessments    for    street 

improvements,  IV,  |  65T6. 
Immunity   from   taxation,   a  personal   privilege,   and   not   a   vendible 
franchise,  IV,  i  557G, 
Atate  does  not  port  with  the  right  of  eminent  domain  without  express 

words  in  the  ^rant,  IV,  i  S6f)8. 
atriet   construction   of   grants   under   which   the   power   to   condemn   the 

franchise  of  other  corporations  ia  claimed,  IV,  i  6GI9. 
as  to  the  principles  which  govern  the  interpretation  of  corporate  charters, 

see,  IV,  ii  5658-5001;  and  more  particularly  CnARTBRs. 
int«rpretation  of  charters  with   reference  to  the  question  whether  they 

confer  or  exclude  the  power  to  borrow,  IV,  {  5703. 
what  grants  of  power  authorize  lailway  leases,  V,  S  5887. 
statuU  held  to  convey  tlie  power  to  , railway   companies  to  lease  other 
property,    V.   i   5889. 
statutory  expressions  not  conferring  thi^  power,  V,  3  5890. 
powers  in  dero^tion  of  public  rights  construed  most  strongly  against 
grantee,  V,  i  5911. 
when   provisions   of   special   charters   override   general    statutes,   V, 

i  6911. 
generalia  gpeclalibiis  flon  derogant  in  the  construction  of  charters  and 
statutes,  V,  j  5911. 
construction  of  statutes  creating  ^cemptioQS  from  the  payment  of  tolls, 

V,  i9  5920-5924. 
of  charters  with  reference  to  the  doctrine  of  ultra  aires  in  case  of  private 

contracts,  V,  9  6987. 
of  bonds  and  mortgages  with  reference  to  date  of  maturity,  V,  {  80H8. 

language  of  the  bonds  will  govern,  V,  j  GOSS. 
special  power  to  mortgage  not  construed  to  abridge  or  take  away  general 

powers,  V,  {  0134. 
statutory  power  to  mortgage  is  liberally  construed,  V.  i  8135. 
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"  to  mortgage  the  road  or  other  property  "  includes  franchise  of  receivinir 

tolls,  V,  I  6140. 
of  the  resolutions  of  directors  anii  other  instruments  authorizing  corpo- 
rate mortgages,  V,  S  0177, 
of   particular   statute   provisiona   with   reference    to   the   dissolution   of 

corporations,  V,  {  8001. 
domestic  tribunals  nill  interpret  foreign  charters,  VI,  i  790S. 

follow  decisions  of  state  creating  the  corporation,  VI,  J  7905. 
chai-ter  of  foreign  corporation  relating  to  its  power  to  hold  land  construed 
:  according  to  the  lea  rei  sitae,  VI,  j  7921. 

effect   ufKin  the  interpretation  of   the  contracts  of  foreign   corporations 
of  their  failure  to  comply  with  the  domestic  statute  imposing  condi- 
tions upon  their  right  to  do  business,  VI,  f  7968. 
of  statutes  creating   rights   of   action  against  foreign  corporations,  VI, 

i  70B7. 
construction   of   particular    statutes   relating   to   service   of   process   on 

foreign  corporations,  VI,  i  604Q. 
constTUctioQ  of  charters  and  statutes  granting  perpetual  succession,  VII, 

i  6142. 
of  statutes  and  chart«rs  granting  perpetual  succession.  Til,  i  8148. 
statutes  under  which  power  to  consolidate  is  held  to  exist.  VII,  j  8220. 
statutes  which  do  not  confer  the  power  to  consolidate,  VII,  |  8221. 
statutory  restraints  upon  consolidation,  VII.  i  8222. 
interpretation    of   general    statutes    and    special    grants   prolonging   tb« 

existence  of  corporations,  VII,  f  8261. 
effect  of  a  repeal  and  a  re-enactment  of  an  enabling  act,  VII,  §  3305. 
general  rules  for  the  interpretation  of  grants  of  tKiwer  to  corporations, 

VII,  t  8298. 
construction  of  statutes  conferring   power  to   take  and  hold  land,  VII, 

i  8369. 
of  various  instruments  conferring  powers  upon  ministerial  officers,  VII, 
I  8560. 
what  powers  implied  from  express  grants  of  other  powers,  and  what 
not,  VII,  I  B561. 
interpretation  of  by-laws  of  building  and  loan  associations,  VII,  |  8767. 
construction  of  »ta-tutei  making  directors  liable  to  creditors  for  failing 
to  patiliah  presorihed  reports  of  condiiton  of  corporation,  VII,  fij  6624- 
8532;  and  see  Dibectorb. 
INTERSTATE    BRIDGES, 

taxation  of  Interstate  bridge  companies,  VI,  %  812B. 
methods  of  assessment  of  taxes  upon,  VI,  J  8129. 
INTERSTATE    COMMERCE, 

federal   protection  of  corporations  engaged  in   interstate  commerce,  TV, 
1  M«0. 
under  the  power  of  Congress  to  regulate  commerce  among  the  several 

states,  IV,  i  5400. 
conflict  between  this  power  and  the  police  power  of  the  states,  IV, 

{  6460. 
power  of  the  states  to  regulate  and  tax  interstate  tel^raphs,  IV, 
{  5460. 
state  statutes  giving  penalties  against  telegraph  companies  not  applicable 
to  interstate  messages,  IV,  H  5461,  5462. 
power    of    municipal    corporations    to    compel    interstate    telegraph 
companiee  to  bury  their  wires  passing  through  the  city,  IV,  |  5462. 
protection  of  foreign  corporations  engaged  in  interstate  commerce,   IV, 
i  6463. 
power  of  the   statei   to   exclude   such   corporations   altogether,   IV, 

f  5463. 
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protection  of  foreign  corporatioDS;  but  cannot  expel  their  agents  coming 
into  the  state  for  trade  and  commerce,  IV,   t  6463. 
limit  of  state  power  to  demand  peddter'e  license  of  Buch  agents,  IV. 
i  6483. 
'«onfiictB  between  the  police  power  of  the  etates  and  the  power  of  Congress 

(although  not  exercised)  to  regulate  interstate  commerce,  IV,  §  G48I. 
■operation  of  state  statutes  r^ulating  tolls  and  charges  upon  the  exclusive 

power  of  Congress  over  interstate  commerce,  IV,  {  6539. 
status  of  contracts  abrogated  b7  interstate  commerce  law,  IV,  |  5542. 

statute  acts  upon  all  existing  contracts,  IV,  i  5542. 
state  taxation  of  the  business  of  corporations  engaged  in  interstate  com- 
merce, IV,  i  6562. 
of  the  property  of  corporation  so  engaged,  IV,  S  5S82. 
relation  of     manufacturing  trusts  "  to  interstate  commerce,  V,  i  6415. 

mere  manufacturing  not  deemed  interstate  commerce,  V,  |  6415. 
federal  protection  of  foreign  corporations  engaged  In  interstate  commerce, 
VI.  i  7878. 
wluit   is   interstate   commerce   within   the   federal   constitution,   VI, 
t  7S79. 
what  is  not  interstate  commerce  within  the  same  provision,  VI, 
i  7680. 
"what  constitutes  "  doing  business  "  hy  a.  foreign  corporation  in  violation 

of  domestic  statutory  prohibitions,  VI,   S   7936. 
doctrine  that  insurance  is  not  commerce.  VI,  i  7940. 

and  that  the  doing  of  business  by  foreign  insurance  companies  is  not 
interstate  commerce,  VI,  i  7940. 
taxation  of  foreign  corporations  when  engaged  in  interstate  commerce, 
VI,  i  8106. 
taxation  of  domestic  corporations  engaged  in  interstate  or  foreign 

commerce,  VI,   I   81(W. 
state  license  or  privilege  taxes   upon  foreign   corporations   engaged 
in  intersUte  commerce,  VI,  SS  8107,  8108. 
license   taxes    distinguished    from    licenses    of    occupation,    VI, 
i  8109. 
taxation  upon  the  receipts  of  transportation  companies  derived  from 

interstate  commerce,  VI,  i  8110. 
taxation  of  goods  while  in  interstate  transit,  VI,  i  6111. 
taxation  of  goods  in  transit  through  the  state.  VI,  g  SII2. 

immaterial  how  such  taxes  are  laid,  VI,  i  8113. 
when  interstate  transit  commences  bo  as  to  exempt  the  property  from 
Btatetaxee.  VI,  <l  8114. 
locomotive  engineers  employed  by  interstate  railways  may  be  examined  for 

color  blindness  under  state  authority,  VI,  %  B109. 
taxation  of  the  groes  receipts  of  interstate  transit  companies,  VI,  H  eilO- 
81 19. 
INTERSTATE  CORPORATIONS, 

status  of  corporation  created  by  the  concurrent  legislation  of  two  states, 
I,  St  47,  48,  319,  320.  321,  322,  323,  688;  VII,  S  8248. 
remain    a   domestic   corporation    in   each   of   the   concurring   Etates, 

I,  I  320. 
foreign  law  not  tTRnsferred,  local  law  not  displaced.  I,  g  321. 
powers  and  liabilities  of  such  corporations,  I,  J  322. 
jurisdiction  not  parted  with  or  transferred,  I,  i   323. 

corporate  elections  may  be  held  in  either  state.  I,  t  898. 
etate  Jurisdiction  of  actions  against  such  corporations,  VI,  S  7438. 
«ffect  of  a  consolidation  of  a  domestic  with  a  foreign  corporation,  VII, 
I  8245. 
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INTERSTATE  CORPORATIONS— (Continued). 

status  of  a  corporation  created  by  the  joint  action  of  two  states,  Vll, 

i  9246. 
effect  of  a  consolidation  of  connecting  railway  corporations  created  vmdar 

the  laws  of  different  states,  VII,  i  S247. 
effect  of  interstate  consolidations  upon  federal  jurisdietion,  VII,  {  824S. 
effect  of  rechartering  a  corporation  alreadv  existinc  in  another  state,  YII, 
I  8263. 
reorganizing  a  domestic  corporation  in  another  state,  VII,  i  8204 ;  and 
see  Consolidation. 
INTERSTATE  LAW, 

power  of  a  corporation  to  mortgage  its  real  propertv  situated  in  another 

state,  V.  i  6156. 
effect  of  attaching  corporate  property  in  another  state,  V.  i  6200. 
as  to  foreign  receiTera,  see,  Vf,  H  7334-7363;   and  more  eHpecially  Re- 

CIITEBS   OF  COBFOa&TIONB. 

See  also  Foreign  CoBPORATioits ;  Pbivatb  International  Law, 
INTERSTATE   RAILWAYS, 

situs  of  rolling  stock  of  interstate  railways  for  purposes  of  taxation,  VI, 

*  8097. 
indictments  against  interstate  railway  companies,  V,  |  8435. 
INTERSTATE  TRANSIT, 

taxation  of  goods  while  in  interstate  transit,   VI,   %   8111.     ' 

while  in  transit  through  the  state,  VI,  |  8112. 
whm  interstate  transit  commences  so  as   to  exempt  the  property  fmn 
taxation,  VI.  |  8114;  and  ace  Iktebstate  Couuerce. 
INTERVENING  PETITIONS, 

practice   of   creditors   intervcninti   pro   intereaae  avo   and   proving    their 

claimt  before  a  master,  V,  H  7022-7031. 
duty  and  power  of  receiver  in  respect  of  the  allowance  of  such  claims, 

V,  i  7022. 
compromising  such  claims,  V,   §  7023. 
adjudication  of  such  claims,  V,  i  7024. 

practice  of  Uling  intervening  petitions,  V,  |  7025. 

of  having  claims  referred  to  a  master,  V,  S  7025. 

practice  of  examining  such  claims  in  master's  <^ce,  V,  j  7026. 

evidence  before  the  master,  V.  S  7028. 

practice  of  filing  exceptions  to  master's  report,  V,  !  7026. 

compelling  third  parties  to  be  examined  pro  inlereste  tuo,  V,  tl  7027. 

claimants   of   property   make   their   claims   by  intervening   petition, 

V,  i  702B. 
conclusive  effect  of  decree   limiting   time   for   proving   such   claims, 

V,  I  7030. 
proving  such  claims  does  not  bar  separate  action,  V.  {   7031. 
Intervention  pro  intereaae  suo  and  not  neparate  action,  the  regular  mode 

of  establishing  demands  againiit  receivers,  V,  %  7130. 
practice  of  bringing  separate  action  against  receiver  inatead  of  intervening, 

V,  «  7137. 
Buch  petitions  filed  to  procure  the  condemnation  of  land  in  the  hands  of 

receiver,  V,  SS  7143,  7144. 
whether  party  having  a  right  of  recovery  against  a  receiver  for  negli- 
gence or  other  tort  proceeds  by  action,  intervening  petition,  or  motion, 
V,  {  7102. 
further  of,  in  auits  to  foreclose  corporate  moi-tgagea,  V,  8  6216. 
third  parties  may  intervene  pro  interesae  nuo.  V,  8  6216. 
when  firat  remitted  to  their  remedy  at  law,  V,  8  6216, 
when  deemed  principal  parties  to  the  suit,  V.  jl  6216. 
practice  of  creditors  coming  in  under  the  decree  and  proving  their  claims 
before  the  master,  V,  i  6217. 
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interventions  by  creditors  in  proceeding  by  stockholders  to  wind   up, 

V,  I  6702.  r  "6     J 

creditor  may  inUrveiie  pro  intereaae  *uo   after   receiver   appointed,   V, 

i  6897. 
to  recover  property  wrongfully  seized  by  receiver,  V,  1  6835. 
INTERVENING    RIGHTS, 

doctrine  that  ratification  does  not  affect  rights  intervening  between  act 
done  and  date  ot  ratification,  IV,  i  6305. 
INTERVENTION, 

of  other  parties  plaintiff  in  creditors'  suits,  V,  S  6667. 
creditors  intervening  pro  intereMs  atto  and   proving  their  claims  before 
a  master,  V,  fi  6570;  and  see  Intebvekino  Pbtttions. 
INTOXICATING  LIQUORS. 

Btate  may  prohibit  manufacture  and  sale  of,  notwithstanding  existing 

charters,  I,  t  70. 
corporation  Ml" 
INTOXICATION, 

of  eorporat«  officer  not  a  ground  of  removal.  I,  {  S16. 
INVESTING  MEMBER, 

in  a  building  and  loan  society,  VII,  i  S704. 
INVESTMENT, 

of  corporate  funds  in  n^otiable  paper,  lawfulness  of,  IV,  |  6749. 
of  sinking  fund  —  varying  the  investment,  V,  S  6095. 
authority  of  receiver  to  invest  funds  in  his  bauds,  V,  i  7006. 
INVESTMENT  COMPANY, 

power  of,  to  lend,  VII,  I  834Z. 
INVESTOR, 

in  a  building  and  loan  society,  VII,  g  8704. 
IPSO  FACTO  FORFEITURE, 

on  failure  to  perform  the  prescribed  conditions  subsequent.  V,   IS  6586- 

6589;  and  see  Fobfeitcbb. 
as  to  ipao  facto  forfeitures  of  charters  and  de  faolo  dissolution  of  corpora- 
tions, see,  V,  SS  6660-6673. 
IPSO   FACTO   DISSOLUTION, 

takes  place  on  the  happening  of  conditions  subsequent,  when,  V,  i  6682; 

and  see  Disbolution. 
goo  warranto  not  necessary  where  charter  provides   for   an   ipso   facto 
dissolution,  V,  S   6582. 
IRON  WORKS, 

whether  land  may  be  condemned  for  the  establishment   of   iron   works, 
IV.  II  6609. 
IRREGULARITIES, 

In  corporate  elections  not  contestable  in  quo  ioarranto  proceedings,  I,  f  780. 

in  proceedings  to  increase  capital  stock,  effect  of,  II,  i  20S2. 

■when  validated  by  acquiescence  and  estoppel,  11,  SS  2083,  2084,  2085,  2086; 

and  see  Increase  of  Capital. 
in  re-location  of  railroad,  no  defense  to  actions  for  assessments.  IT.  I  1981. 
in  corporate  action,  no  defense  to  actions  for  assessments,  II,  H  11'72,  1973, 

1974. 
in  corporate  organization  do  not  prevent  it  from  being  a  corporation  dc 

facto,  I,  i  507. 
distinction  between  want  of  power   in   corporations  to   issue  negotiable 
paper  and  irregularities  in  the  exercise  of  the  power,  IV,  |  5730. 
UtRIQATlON  COMPANY. 

president  of,  no  power  to  buy  or  sell  land.  IV,  S  4647. 
right  of  way,  works,  etc.,  of,  alienable,  IV,  S  5375. 
may  contract  to  give  landowner  control  of  flood  gates,  etc.,  VII,  §  8384. 
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J. 
JOINDER  OF  ACTIONS, 

joining  an  action  to  enforce  unpaid  BUbBcriptione  of  stockholderB  vith  an 

action  to  enforce  their  individual  liability.  III,  i  3532. 
joinder  of  causea  of  action  in  actions  agaiuat  directors  for  Btatutor7  de- 
faults, III.  E  4335. 
JOINDER  OF  PAETIES, 

when  corporation  ma.y  be  aned  jointly  with  the  agent  conunitting  the  tort, 

circumatancea  under  which  they  cannot  be  joined,  V,  %  6289. 
rule  where  the  system  of  common-law  pleacting  prevails,  V,  S  6290; 
and  see  Pabties. 
JOINT  ACTION, 

against  corporation  and  atw^kholders,  effect  of,  upon  running  of  statute 
of  limitationa,  III,  |  3780;  compare,  II,  g  2010. 
JOINT  AGENTS, 

invalidity  of  pramisBory  notes  executed  by  a  part  only  of  the  joint  author- 
ized agents,  VII,  |  8426. 
JOINT  DEFENDANTS, 

aeveral  eorporatioi 
JOINT  LIABILITY, 

innocent  directors  not  liable  for  the  miaprisions  of  the  others,  VII,  i  8513. 
JOINT  AND  SEVERAL  LIABILITY, 

whether  liability  of  managing  committee-man  in  equity  for  fraud  to  com- 
pany is  joint  or  several,  I,  S  473. 
liability  of  co- adventurers  for  each  other's  frauds  in  inducing  subacrip- 

tions  to  corporate  shares,  II,  |  1475. 
actions  against  twth  directors  and  managers  for  fraud  inducing  subacrip- 

tion  to  shares,  II,  i  1487. 
liability  of  shareholders  is  aeveral  not  joint,  I,  g  1259;  II,  {  1320. 
liability  of  partners  is  aeveral  aa  well  as  joint,  III,  j  30SO. 
procedure  where  remedy  against  stockholders  is  deemed  several.  III,  |  3463. 
renders  stocicholder  enable  at  law.  III,  ^  3474. 

actions  at  law  proceeding  acainst  stockholders  severally.  Ill,  i  3500. 
except  where  they  are  liable  aa  partners,  III.  f |  3500,  3501,  3502. 
as  where  they  never  become  incorporated,  III,  {  3501. 
joinder  of  stocicholder  and  corporation  as  parties  defendant.  III.  |  3503. 

whether  stockholder  so  summoned  can  contest  the  merits.  III,  t  3504. 
joinder  of  members  of  partnership  firm  holding  shares  in  a  corporation  - — 

mav  be  sued  together  or  separately,  III,  S  3505. 
stockholders,  when  not  permitted  to  sever  in  their  defenses  in  creditors' 

suits  In  equity,  III,  §  .1533. 
motion   against   stockholders   under   judgment   against   corporation   runs 
against  each  stockholder  separately  under  Missouri  statute.  III,  g  3605. 
whether  stockholders  entitled  to   separate  trials  in   proceedings   against 

them  for  debt  of  corporation,  III,  g  3074. 
corporation  and  directors  may  lie  liable  aa  joint  tort-feasors.  III,  S  4091. 
of  directors  for  wrousdoings  of  the  board,  III,  {  4005. 
director  may  he  jointly  liable  with  the  corporation,  III.  |  40S6.     ' 
liability  of  directors  for  each  other's  misconduct  or  n»ligence.  III,  gg  4111 

4112,4113. 
of  directors,  when  jointly  liable.  III,  g  4124. 

when  liable  jointly  and  severally,  III,  g  4124, 
sense  in  which  directors  are  jointly  liable  to  creditors  for  official  defaults, 

in.  g  4173. 
meaning  of  the  words  "  jointly  and  severally  liable,"  III,  g  4174. 

what  if  the  act  was  of  such  a  nature  that  it  could  not  be  done  by  a 
single  director.  III,  g  4175. 
such  as  declaring  a  certain  Idnd  of  dividend,  ni,  g  4I7fi. 
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JOINT  AND  SEVERAL  LIABIUTY— (Continued). 

procedure  —  creditor  may  proceed  a^inst  one  or  more,  m,   i   4176. 
no  right  of  contribution,  all  being  tort-feasors,  III,  i  4176. 
creditor  may  proceed  Hgainst  HUrriving  directors,  III,  {  417S. 
corporation  need  not  be  joined  an  defendant,  III,  |  4176. 
theory   that,    under    statutes    making   both    the    innocent    and    the 

guilty  liable,  all  must  be  joined,  III,  J  4177. 
example  of  a  statute  imposing  n  Fereral  liability.  III,  i  4I7B. 
of  directors  for  making  and  flling  false  reports,  III,  IS  4240-4266. 
as  to  statutory  liability  for  publishing  false  reports  —  only  those  liable 

who  sign  the  report.  III,  {  4243. 
under  statutes  making  directors  liable  for  false  reports,  each  report  gives 

a  separate  cause  of  action,  III,  S  4249. 
of  directors  for  making  prohibited  loans.  Ill,  i  4283. 

forms  of  negotiable  instruments  in  which  the  words  "jointly  and  sever- 
ally" have  been  held  to  make  the  signers  personally  liable,  IV,  J  5153. 
JOINT  AND  SEVERAL  OBLIGATIONS, 

each  share  subscription  several,  not  joint,  I,  g  1258;  II,  g  1820. 
JOINT  PLAINTIFFS. 

several  corporations  may  be,  VI,  g  7567. 
JOINT-STOCK  COMPANY, 

created   under   laws   of   England,   when   deemed   corporations   in   United 

States,  I.  i  3. 
difference  between  a  corporation  and  a.  I,  i  14. 
managed  by  directors  or  trustees,  I,  g  14. 
members  liable  for  its  debts,  I,  g  14. 

is  deemed  an  ordinary  partnership  as  toward  the  pnblic,  I,  'g  14,  and 
note  1,  p.  18. 
shares  in,  are  personal  property,  I,  g  1067. 

BO  difference  between  shares  in,  and  aharen  in  corporation,  I,  gg  1083,  1084. 
a  comparison  between  shares  in  a  partnership  and  shares  in  a  com- 
pany, I,  g  1084. 
in  New  York,  rule  that  alt  shares  must  be  subscribed  before  assessments 

made,  II,  gg  1730,  1731, 
status  of  sharehotders  in  unincorporated  joint-stock  companies,  II,  g  2164. 

not  tenante  in  common,  II,  g  2164. 
transferability  of    shares    in    unincorporated   joint-stock   companies,    11, 

g  230e. 
right  of  member  in,  to  share  certificate  when  not  defeated  by  laches,  II, 
g  23C3, 
supported  by  a  continuing  trust  relation,  II,  g  2363. 
when  taxable  as  corporations,  II,  g  2S06;  compare,  I,  g  3. 

shares  of,  are  taxable  as  shares  in  corporations,  II,  g  2806. 
members  of  unincorporated  joint-stock  companies  liable  for  debts  of  com- 
pany, III,  g  2920. 
cannot   restrain  their  liability  by  contracts  among  themselves.  III, 

S  2926. 
to  what  members  this  liability  attaches.  III,  g  2926, 
liability  of  members  of,  after  becoming  incorporated.  III,  g  2974. 

liability  of  corporation  for  debts  of  precedent  joint-stock  companies, 
III,  g  2974. 
death  of  member  of,  effect  on  liability  of  other  members  to  creditors.  III, 

g  3705. 
mutual    insurance    companies   cannot   become   stock   companies    without 

le^slative  sanction,  V,  i  6858. 
application  of  fictitious  rule  of  citizenship  to  unincorporated  joint-stock 

companies,  VI,  g  7454, 
when  jointrstock  companies  are  deemed  corporations,  VII,  g  8140. 
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JOINT  TENANT, 

when  executor  of  deceased  partuer  is  t,  joint  tenant  with  surviviiut  part- 

ners.  IV,  «  4454. 
corporations  cannot  take  land  in  joint  tenancy,  V,  g  5793. 
but  can  take  and  hold  as  tenants  in  comman,  V,  i  5793. 
JOINT  TORT-FEASORS, 

curporation  and  directors  may  be  jointly  liable  for  torts.  Ill,  $  4091. 
Joint  and  heveral  liability  of  directors  for  official  wrongdoing  in  their  aggre- 

gate  capacity,  III,  t  4005. 
director  may  be  jointly  liable  with  the  corporation.  III,  3  4096;  and  see 
Joist  ano  Several  Liability. 
JOINT  TRAFFIC  ARRANGEMENTS, 

railroad  companies  may  make  contracts  for  joint  operation  of  their  two' 
roads,  VII.  i  8379;  and  see  Consoudatioh. 
JOINT  TRUSTEE, 

when  refusing  to  qualify,  estate  vests  in  the  others,  V,  I  6485. 
"JOINTLY  AND  SEVERALLY," 

forms  of  negotiable  instruments  in  which  the  words  "  jointly  and  sever- 
ally "  have  been  held  to  make  the  signers  personally  liable,  IV,  {  5153. 
JUDGE, 

etatutorr  provision  for  assent  and  approbation  of,  to  an  incorporation,  I, 

I  2*5. 
action  against,  for  condenuing  it-ithout  notice,  I,  f  930. 
diaqualincation  —  by-laws  of  corporation  making  it  a  judge  in  its  own 

ca^,  I,  S  1041. 
disqualification  of  a  judge  who  ia  a  member  of  a  corporation  litigant,  VT, 
j  7755. 
JUDGE  AND  JURY, 

whether  negligence  of  directors  b  to  be  judged  by  the  standard  of  the 

judge  or  of  a  jury.  III,  S  4106. 
willfiunesB  of  director  in  siting  false  report  of  condition  of  corporation  is 
a  question  of  fact  for  a  jury.  III,  g  4245;  and  see  Law  ahd  Fact. 
JUDGMENT, 

upon  guo  tcamnto,  when  conclusive  evidence  of  non-acceptance  of  charter, 

I,  5  62. 

transfer  of  shares  under  a  decree  of  confiscation,  II,  S  2508. 

against  corporation,  statute  of  limitation  in  favor  of  shareholder   runs 

from  rendition  of,  when,  II,  i  2024. 
conclusiveness  of  a  transfer  of  shares  made  under  a  decree  in  equity,  II, 

i  2433. 
affect  of  transfer  of  shares  by  order  of  court  to  purchaser  at  sberifiTs  sale, 

II,  I  2509. 

reviving  a  judgment  against  a  corporation  so  as  to  reach  property  of  non- 
resident stockholders  within  the  state,  III,  3  3066. 
judgment  against  corporation,  when  necessary  to  let  in  remedy  of  creditor 
against  stockholders,  III,  H  3351-3363. 
when  necessary  to  let  in  equitable  relief.  III.  1  3354. 
facts  not  sufficient  to  dispense  with  judgment.  III,  i  3356. 
measure  of  diligence  is  judgment,  execution  and  return  of  nulla  botia, 

ni,  3  3357. 
judgment  against  corporation  not  necessary  where  liability  of  stod- 
holder  is  primary.  Ill,  33  3358,  3359. 
theories  under  which  liability  may  be  that  of  a  partner,  and  yet 

secondary,  III.  3  3360. 
theory  that  the  liability  is  secondary  and  collateral.  III.  3  3361. 
exceptional   rules   under   which   not   necessary  to   recover   judg- 
ment against  corporation,  III,  3  3302. 
whether  proof  of  claim  before  receiver  or  assignee  dispenses  with  judg- 
ment against  corporation,  to  charge  etockboltter.  III,  H  3374,  3375. 
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INDEX.  Judgment 

JUDGMENT —(Continued). 

conclusivenesB  and  effect  of  judgment  againat   the  corporation   in   pro- 
ceeding to  charge  Btockholder,  III,  gf  3382-340S. 
theory  that  judgment  against  corporation,  conclusive.  III,  fi  3392,  3393, 
3394,  3395. 
conflicting  decisions  on  the  subject  io  New  York,  III,  g  3398. 
theory  that  judgment  is  primotfacie  evidence  against  the  stockholder 

only,  III,  I  3307. 
not  coneluflive  in  actions  to  charge  trustee  with  liability  for  failing  to 

make  reports,  etc.,  Ill,  i  3308. 
doctrine  that  such  judgment  is  prima  facie  evidence  of  debt  against 

stockholder  only,  III,  S  3399. 
and  subject  to  be  impeached  tor  collusion  or  fraud.  Ill,  f  3400, 
conclusiveness  of,  when  rendered  by  default.  III,  S  3401. 
going  behind,  where  shareholder  liable  for  a  particular  claea  of  debts, 

III,  i  3402.   ■ 
judgment  against  corporation  after  dissolution,  not  evidence  against 
s&ckholder.  III,  {  3403. 
deoree  assessing  shareholders  in  winding-up  proceedings  conclusive  without 
personal  service.  III,  S  3404. 
conclusive  upon  non-resident  shareholders.  Ill,  i  3404. 
illustrated  hy  the  Glenn  cases.  III,  9  3404. 
whether  suit  against  stockholder  is  upon  judgment  against  corporation 

or  upon  original  demand,  III,  S  340S. 
right  of  stockholder  to  appeal  or  prosecute  error  from  judgment  against 

corporation.  Ill,  i  3406. 
recitals  in  judgment  against  corporation  not  evidence  against  stockholder, 

ni,  i  3407. 

rendering  judgment  against  stockholder   in  actions  against  corporation, 

in,  I  3408. 
conoluilreness  of  judgment  against  corporation  in  supplementary  proceed- 

IngB  against  stockholder,  III,  {  3409. 
judgment  aminst  shareholders  on  writ  against  corporation.  III.  i  3464. 
against  the  Dody  of  shareholders,  under  esecution  against  corporation.  III, 

I  3486. 
necessity  of  creditor  reducing  hi»  demand  to  judgment  before  proceeding 

against  stockholder.  III,  i  3473. 
judgment  against  corporation  renders  it  unnecessary  that   it  should  be 

Joined  In  subsequent  proceeding  against  stockholder,  III,  H  3511,  3512. 
necessitv  of  judgment  at  law  before  filing  creditors'  bill  against  stock- 
holder, III,  t  3521. 
not   necessan'  where 
statutes.  III,  i  3621. 
Judgment  of  federal  court  within  the  state  will   furnish  foundation  for 

creditors'  bill  in  state  courts,  III,  g  3571. 
against  corporation  not  leviable  against  stockholders  at  common  law,  III, 

i  3691. 
toire  faeiat  upon  judgment  against  corporation  when  issued  against  stock- 
holders in  England,  III,  §  3592. 
Twistry  of,  agabiat  corporation  not  a  lien  upon  property  of  shareholder, 

III.  I  3593. 
against  corporation,  how  pleaded  in  action  to  charge  stockholder,  III, 

!  3631. 
evidence  of  the  recovery  of  other  judgments  against  the  corporation,  for 

the  purpoee  of  charging  shareholders,  III,  i  3001. 
•gainst  individuals  in  action  against  corporation  when,  in  Montana,  III, 

i  3670. 
□o  defense  by  stockholder  when  sued  by  creditor  that  judgment  against 

corporation  was  erroneous  or  informal,   III,  |   3729. 
judgment  for  a  t«rt,  whether  defaulting  directors  liable  for.  III,  f  4182. 
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JTJDGMENT— (Continued). 

liability  of  directors  under  statutes  for  judgmenta.  III,  |  4189. 

li&bilit;  for  judgmentB  for  costs,  III,  t  4189. 
whether  a   "  debt "   within  the  meaning  of  a   3tatut«  making   directors 

liable  for  defaulte,  III,  |  4160. 
assignment  of  a  judgment  against  the  corporation  —  right  of  assignee  to 

enforce  such  liability.  III,  i  4190. 
when  not  admissible  to  establish  corporate  debt  under  at&tute  making 

directors  liable  for  false  reports.  III,  f  4255. 
against  corporation,  a  condition  precedent  to  an  action  against  directors 
for  official  defaults,  III,  g   4327. 
exception  in  case  of  inchoat«  corporations.  III,  {  4328. 
exceptions  in  some  states.  III,  i  4328. 
agftinet  corporation,  whether  conclusive  in  an  action  to  charge  directors 
for  official  defaulU,  III.  |  4330. 
theory  that  such  judgment  is  not  even  evidence  against  the  directors. 

IIi;  i  4331. 
theory  that  it  is  not  prima  facie  evidence  against  a  stockholder.  III, 

1  4331. 
but  that  the  action  to  charge  him  ia  upon  the  original  demand.  III, 
i  4331. 
vhether   judgment   against   corporation   by   garnishment   is    a   sufficient 
foundaUon  for  an  action  to  cnarge  a  director  for  a  statutory  default, 
III,  S  4332. 
parol  evidence  admitted  to   identify  the   judgment   in  action   to  charge 

directors  for  official  defaults.  III,  i  4334. 
president  of  a  corporation  cannot  confess  judgment  against  the  corpora- 
tion, IV,  i  4830. 
exceptions  to  this  rule,  IV,  g  4630. 
presumption  in  favor   of  power   when  confession  formally  executed 

under  seal,  IV,  I  4030. 
treasurer  of  corporation  no  power  to  confess  judgment,  IV,  f  4727. 
power  of  corporation  to  purchase  a  judgment  which  ia  a  prior  lien  upon  its 

lands,  V,  i  6779. 
against  lessor  railway  corporation  when  enforced  against  lessee,  V,  S  SS97. 
judgment  or  sentence  in  a  criminal  proceeding  against  a  corporation,  V, 
S6443. 
under    indictment    for    nuisance,    judgment    that    the    nuisance    be 
abated,  V,  g  6443. 
confession  of  judgment  aa  a  mode  of  preferring  creditors,  V,  g  0512. 
lien  of,  does  not  reach  back  to  the  commencement  of  the  action,  V.  g  0533. 
tfect  of  corporation  consenting  to  judgments  as  fraudulent  conveyancen, 

V,  1  8637. 
judgment  recovered  against  an  old  corporation  for  a  tort,  cannot  be  en- 
forced against  a  new  corporation  to  which  the  former  has  transfer!^  its 
assets,  V,  g  0648. 
judgment  at  law  necessary  to  enable  creditor  to  maintain  a  creditor's  bill 

in  equity,  V,  gg  8559,  0500. 
judgment   rendered   against   corporation   after   diaBotution    reversible   on 
error,  V,  f  6725. 
doctrine  that  such  a  judgment  is  void,  V,  |  0728. 
doctrine  has  no  application  to  proceedings  to  enforce  liens  on  corpo- 
rate property,  V,  g  8727. 
effect  of  a  dissolution  after  judgment,  V,  g  0728. 
when  given  on  plea  in  quo  toarranto  proceedings,  V,  g  0802. 
nature  of  judgiaent  under  information  in  nature  of  quo  loarranlo  when 
rendered  for  the  state,  V,  gg  8800-0810. 
ousting  the  corporation  of  particular  franchises,  V,  g  8807. 
ousting  usurers  from  corporate  offices,  V,  f  6808. 
ousting  individuals  of  particular  franchlBes,  V,  i  6806. 
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JUDGMENT  —(Continued). 

nature    of    judgment  —  what    in    caae    of    a    pretended    corporation    not 
legally  organized,  V,  §   6810. 
discretion  of  the  court  in  granting  or  refusing  judgment  of  ouster,  V, 

Sj  0811,  6812. 
theory   that   corporation  continues   to   exist   until   execution   of  the 
judgment,  V,  t  8813. 
appointment  of  receivers  under  creditors'  bills  to  reach  equitable  assets, 

V,  i  8838. 
lien  of,  on  property  in  hands  of  receiver,  V,  i  8398. 
levying  attachments  and  executions  on  property  in  poHseBBion  of  receiver, 

V,  g  8931. 
judgments   against  corporation,   effect   of  appointment   of   receiver  with 
reference  to,  V,  9  8969. 
'  what  rank  judgments  against  corporation  take  in  distribution  of  its 
assets  in  hands  of  receiver,  V,  j  7059. 
lien  of  judgment  against  assets  of  inaolvent  corporations,  V,  |  7059. 
equitable  circumstances  postponing  preferences  of  liens  of  judgment,  V, 

f  7059. 
preference  of  judgments  recovered  after  assignment  for  creditors  or  filing 
biU  for  receiver,  V,  i  7060. 
such  judgments  do  not  in  general  become  a  lien,  V,  i  7080. 
lien  of  judgment  rendered  against  receiver  after  his  discharge,  V,  i  7142. 
effect  of  judgments  against  national  banks  in  the  hands  of  receivers,  VI, 

(  7269. 
judgment  creditor  of  insolvent  national  bank  takes  merely  his  pro  rata 
share  in  distribution,  VI,  i  7310. 
judgments  do  not  give  a  preference,  VI,  i  7311. 
when  attaching  creditor  gets  no  preference,  VI,  j  7311. 
in  actions  against  officers  of  corporations  do  not  bind  the  corporation,  VI, 

i  7601. 
relief  in  equity  of  corporation  against  which  judgment  has  been  rendered 

u  garnishee,  VI,  i  7819. 
lieni  of  judgment  upon  railwaj'  property  enforceable  by  execution  to  what 
extent,  VI,  t  7850. 
not  to   the  extent  of  disabling  them  from  perfonning  their  public 
duties,  VI,  i  7850. 
founded  on  process  served  upon  agent  of  forei^  corporation  appointed 
under  a  statute  within  the  domestic  jurisdiction  are  good  everywhere, 
n,  S  8028. 

See  Comrsesion  ow  Juduuent. 
JtJDQMENT  AT  LAW, 

when  necessary  to  maintain  creditor's  bill  against  corporation  or  stock- 
holders, V,  a  6559,  8660. 
exceptions  to  the  rule  which  requires  a  judgment  at  law,  V,  g  6561. 
such  judgment  at  law  must  be  a  domestic  judgment,  V,  |  6662. 
and  execution  must  have  been  returned  nulla  hona,  V,  J  S563. 
JUDGMENT  BY  DEFAULT, 

against  corporations  under  indictment,  V,  i  6439. 
in  a  criminal  proceeding  against  a  corporation,  V,  £  8443. 
whether  properly  enter^  where  agency  of  person  upon  whom  is  served  has 
not  been  shonn,  VI,   (   7606. 
JUDGMENT  DEBTOkS, 

whether  creditor  must  exhaust  his  remedy  against  judgment  debtors  other 
than  the  corporation  before  proceeding  against  stockholders.  III,  {  3378. 
JUDGMENT  CREDITOR, 

of  corporation  may  maintain  garnishment  against  shareholder,  when,  HI, 

If  3677-8587. 
how  far  subsequent  proceedings  by,  invalidate  foreclosure  sales,  V,  i  8249. 
only  so  far  as  necessary  to  preserve  their  rights,  V,  i  6249. 
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Judgment  creditor— JudlcUl  sale    I>rDEX. 

JUDGMENT  CREDITOR —(Continued). 

assignment  for  all  creditors  good  against  judgment  creditors,  V,  i  64TG. 
judgment  creditore  only  entitled  to  maintain  creditors'  bills  in  equity,  \, 
i  Q569. 
BO  wliere  creditor  proceeds  against  stockholders  in  equity,  V,  i  650O. 
right  of,  to  have  Teceiver  appointed,  V,  H  G839,  G840. 
may  subject  earnings  of  corporation  until  mortgagee  or  receiver  takes 

poa««SHion,  V.  g  6B26. 
appointment  of  receiver  at  auit  of  judgment  creditors  o(  insurance  com- 
panies. VI,  f  7221. 
illustration  of  an  attempted  pledge  in  writing  not  good  sgainat  a  judgment 
creditor,  II,  «  2835. 
JUDGMENT  NOTES, 

execution  of  judgment  notes,  whether  fraudulent  conveyances,  V,  S  6&12. 
in  Pennsylvania,  how  authorized,  VII,  i  S426,  note. 
JUDICIAL  DECISIONS, 

impairment  of  charters  by  judicial  decisions,  IV,  %  5425. 
JUDICIAL  DISCRETION. 

how  far  the  question  of  forfeiting  a  corporate  charter  rests  in  judicial  dis- 
cretion, V.  E  «817. 
JUDICIAL  LEGISLATION, 

to  repeal  statutes  by  strict  construction  is  judicial  legislation  —  discus- 
sion, III,  I  4164. 
JUDICIAL  NOTICE, 

of  fact  of  consolidation,  not  taken,  I,  {  402. 

by-laws  of  corporations  not  noticed   judieiHlly,  I,  J  944. 

when  taken,  of  statute  creating  liability  of  shareholder.  III,  i  3628, 

that  a  receiver  has  been  appointed  by  the  court,  III,  J  3860. 

of  the  ordinary  duties  of  the  cashier  of  a  bank,  IV,  i  4741, 

not  taken  of  the  seals  of  private  corporations.  IV,  i  G104. 

judicial  notice  of  authority  of  cashiers  to  indorse,  their   maniier  of  In- 

dorsing,  etc.,  rV,  S51Sa. 
when  taken  of  charters  and  when  not,  VI,  H  78BO-76B2, 

distinction  between  judicial  notice  of  a  charter  and  judicial  notice  of  a 

corporation,  VI,  I  7692. 
judicial  notice  taken  of  exietence  of  public  corporation,  VI,  t  7692. 
not  taken  of  private  charters,  where  private  acts,  VI,  §  7621. 
of  the  facta  of  the  existence  of  a  corporation,  VI,  |  7706. 
JUDICIAL  POWER, 

of  directors  of  bonk  cannot  be  delected  to  cashier,  IV,  g  4742. 
power  ot  bank  cashier  is  ministerial  not  judicial,  IV,  I  4743. 
JUDICIAL  PROCESS, 

against  property  mspended  by  appointment  of  receiver,  V,  f  SB09. 
JUDICIAL  SALE, 

stockholdere'  committee  cannot  purchase  at  foreclosure  sale,  I,  i  270. 

creditors  may  combine  to  purchase,  and  reorganize  at  such  sale,  I,  i  271. 

Bale  of  pledged  securities  under  decree  of  court,  II,  J  2080. 

of  pledged  shares,  pledgee  can  be  a  purchaser,  II,  (  2670. 

rignts  of  purchasers  of  shares  at  exerution  sales,  11,  {  2768. 

rights  of  subsequent  bona  fide  purchasers  where  corporation  isBues  a  new 

certificate  to  the  purchaser  at  a  void  judicial  sale  of  shares.  II,  }  2782. 
remedy  of  execution  purchaser  of  shares  to  compel  a  transfer,  II,  J  2794. 
duty  and  responsibility  of  the  corporation  in  respect  of  such  sales. 
II,  i  2795.  *^  '  '^ 

when  transfer  of  shares  to  execution  purchaser  not  compelled,  II,  t  2768. 
whether  director  may  purchase  corporate  property  at  judicial  eale,  III, 
i407L 
pnrch&Bing  director  holds  as  trustee  for  corporation,  III,  i  4072. 
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JUDICIAL  SALE— (Continued}. 

what  franphisea  of  railroad  corporations  pass  by  a.  judicial  eale,  IV,  }  5305. 
all   rights  and   privileges  without  which   the   road   of   the   company 

could  not  be  successfully  worked,  IV,  5  5365. 
including  the  power  of  eminent  domain,  IV,  {  5366. 
power  of  a  corporation  to  purchase  land  at  judicial  sale,  V,  i  6780. 
when  court  will  order  an  appraisement  in  foreclosure  suits  prior  to  sale, 

V,  {  8219. 
when  property  and  franchises  sold  as  an  entirety  and  when  divided,  V, 

t  6220. 
superintending  power  of  the  court  over  the  sale,  V,  i  Q22I. 
creditors  may  combine  to  purchase  in  the  absence  of  fraud,  V,  i  0222. 
bondholders  and  stockholders  may  so  combine,  V,  S  0222. 
tnisteee  may  purchase  for  bondholders,  V,  f  0223. 
power  of  trustee  to  deal  with  the  property  so  purchased,  V,  S  6224. 
whether  trustee  may  become  interested  in  the  purchase,  V,  {  6225. 
application  to  set  aside  the  sale  must  be  timely,  V,  1  0226. 
whether  court  can  set  aside  sale  after  appeal  from  decree  and  auperaedeaa 

bond,  V,  i  8233. 
rights  of  purchasers  of  the  property  prading  foreclosure  proceedings,  V, 

i  0234. 
title  acquired  by  a  purchaser  at  a  foreclosure  sale,  V,  i  6235. 
what  franchisee  pass  to  purchaser  at  foreclosure  sale,  V,  i  6238, 

■uch  franchises  as  corporation  had  power  to  convey  and  did  convey,  V, 

§  6230. 
purchaser  takes  free  from  debts  of  the  mortgagor,  V,  S  8237. 
wteeptions  to  this  rule,  V,  %  8237. 
purchaser  assumes  what  burdens,  V,  }  6239. 
purchaser  at  foreclosure  sale  takes  subject  to  covenants  which  run  with 
the  land,  V,  g  6238. 
purchaser  succeeds  to  what  liabilities.  V,  g  6239. 
succeeds  to  all  public  duties,  V.  i  6240. 
title  of  strangers  to  the  record  not  affect«d  by  foreclosure  sales,  V,  i  6242. 
liability  as  between  trustee  in  possession  and  purchasers  under  a  mort- 
gage for  torts,  V,  {  6292. 
secret  purchase  by  general  manager  at  execution  sale,  a  breach  of  trust, 

V,  i  8530. 
■ales  by  receivers,  V,  H  7010,  7011. 

control  of  the  court  over  such  sales,  T,  f  7012. 

purchaser  takes  subject  to  what  liens,  V,  |  7013. 

receiver  cannot  purchase  for  his  own  benefit  at  his  own  sale,  V,  }  7014. 

nor  at  sale  conducted  by  master  in  chancery,  V,  {  7014. 
subsequent  judgment  creditors  cannot  redeem,  V,  j   70IS. 
conclusiveness  of  the  order  issuing  receivers'  certificates  upon  the  pur- 
chaser at  foreclosure  sale,  V,  !  TISO. 
ulea  by  receivers  of  national  bank,  VI,  |  7328. 

power  to  sell  does  not  include  power  to  exchange,  barter  or  trade  the 
assets,  VI,  i  7326. 
a  sale  by  receiver  of  insolvent  national  bank  is  a  judicial  sale,  VI,  g  7320. 
salee  under  execution,  VI,  {  7866. 

when  stockholders  have  a  standing  to  enjoin  fraudulent  salM,  VI, 

i  7966. 
stockholders  may  bid  at  such  sales,  VI,  1  7866. 
director  cannot  so  bid,  VI,  g  7966. 
officers  of  corporation  cannot  purchase  in  thair  own  right,  VI,  {  7868. 

how,  where  ofBcer  has  become  a  creditor,  VI,  i  7860. 
Mrporation  may  bid  where  it  is  plaintifT  in  the  judgment,  VI,  i  7886. 
when  counties  cannot  bid,  VI,  g  7866. 
right  of   directors   to   purchase   for   themselves   at  judicial   sales   of   the 
corporate  property,  VII,  g  8503. 
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JURISDICTION. 

of  actions  by  and  agaiiut  corporationa  a>  dependent  upon  residence  atid 
oitixenatup,  VI,  H  7421-7489. 
jurisdiction  of  state  courts,  VT,  H  7421-7440. 
jurisdiction  of  federal  ctyurts  (u  depeTident  upon  dioerae  citixenahip, 

VI,  ig  7447-7468. 
removal  of  suck  actions  from  the  state  courts  to  the  federal  courts, 
VT,  li  7462-7478. 
"inhabitancy"  of  corporations  for  the  purpose  of  federal  juris- 
diction, VI,  »  7484-7489. 
M  to  the  jurisdiction  of  state  courts  of  actions  by  and  against  oorpora- 

tions,  VI,  If  7421-7440.  , 

TeaideDce  of  corporations  for  the  purposes  of  state  jurisdiction,  VI.  I  7421. 
influence   on   state   deciBione  of   the   change   in   federal   doctrine  making 

corporatioDB  citixens,  VI,  j  7422. 
oorporation  resides  at  itB  principal  office  or  place  of  business  for  purposes 

of  jurisdiction,  VI,  i  7423. 
theory  that  it  resides  wherever  it  exercises  its  franchises,  VI,  |i  7424- 

7425. 
BTBtem  under  which   corporation   is  suable  in  any   county  in  the  state, 

VI,  i  7420. 
venue  the  same  aa  in  the  case  of  natural  perBons,  VI,  i  7427. 
•liable  in  the  county  where  the  contract  is  broken  or  the  injury  inflicted, 

VI,  a  7428,  7429. 
suable  where  the  cause  of  action  accrues,  VI,  i  7430. 
validity    of    atatutcs    making    eorporotiona    suable    in    any    county,    VI, 

i  7431. 
local  actions  against  corporations,  VI.  S  7432. 
transitory  actions  against  corporations,  VI,  k  7433. 
vhen  the  residence  of  a  corporation  is  the  residence  of  its  president,  VI, 

i  7436. 
changing  the  venue  where  action  brought  against  corporation  in  wrong 

county,  VI,  }  7434. 
national   banks   are   state   corporations   for   jurisdictional   purpoeee,    VI, 

{    7438. 
jurisdiction  and  venue  in  respect  of  corporations  chartered  by  the  United 

States'  other  than  national   banks,  VI,  g   7437. 
state  jurisdiction  in  the  case  of  interstate  corporations,  VI,  5  7438. 
actions  against  branches  of  corporations,  VI,  {  7430. 
actions  in  the  county  in  which  the  agent  with  whom  the  contract  was 

mode  residee,  VI,  g  7440. 
federal  juriadietion  of  actions  by  and  against  corporations  as  dependent 

upon  diverse  citizenship,  VI,  8|  7447-7468. 
early  doctrine  that  a  corporation  was  not  a  "  citizen  "  under  the  federal 

constitution  and  judiciary  act,  VI,  i  7447. 
later  doctrine  that  a  corporation  is  a  "  citizen  "  of  the  state  creating  it 
for  the  purposes  of  federal  jurisdiction,  VI,  i  7448. 
oonclusivelj  presumed  to  be  a  citizen  of  the  state  creating  it,  VI, 
i  744B. 
no  matter  where  ito  shareholders  reside,  VI,  i  7449. 
and,  although  they  may  be  aliens,  VI,   i  7449. 
efiect  of  this  rule  on  domestic  corporations,  VI,  gg  7460,  7451. 
rule  where  the  corporation  is  created  by  the  concurrent  Ic^pslation 

of  two  states,  VI,  i  7452. 
all  the  substantial  parties  must  be  of  diverse  citizenship,  VT,  t  7453. 
application  of  this  rule  of  federal  jurisdiction  to  stock  o«HnpaniM, 
VT,  i  7464. 
federal  'urisdiction  in  the  case  of  corporations  owned  by  a  state  of  thft 
Union.  VI,  |  7465. 
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numner  of  pleading  federal  jurisdiction,  VI,   S|   7466-7469. 

mAoner  of  averring  citizenabip,  VI,  |  7468. 
removal  of  actions   by  aitd  asatTUt  oorporatioru  from   the  »tale  to   the 

federal  courts,  VI,  »  7462-7478. 
right  of  foreign  corporation  to  remove  on  ground  of  diverse  citizeiwhip, 

VI,  S  7462. 
submiagion  to  local  jurisdiction  doe»  not  preclude  right  of  rranoval,  VI, 

I!  7463.  7404. 
right  of  removal  extends  to  "  tramp  eorporatloiu,"  VI,  |  7466. 
Inrftlidity  of  stipulations  not  to  remove,  VI,  H  '466,  7467. 

deemed  invalid  as  trenching  upon  jurisdiction  of  federal  courts,  YI, 

If  7466,  7467. 
diBcuBsioD  of  the  propriety  of  this  principle,  VI,  g  7467. 
right  of  removal  on  ground  of  prejudice  or  local  influence,  VI,  i  7468. 
authority  of  oSicer  to  make  affidavit  of  local  prejudice,  VI,  §  7469. 
subfltance   of   affidavit,   VI,   |   7470. 
conclueiveuess  of  the  affidavit,  VI,  S  7471. 
right  of  remoral   in   cases  of  a  corporation   created   b;   the   concurrent 

legislation  of  two  or  raore  states,  VI,  i  7472. 
right  of  removal  in  alien  corporations,  VI,  |  7473. 
In  order  to  a  right  of  removal  the  controversf  must  be  wholly  Iwtwean 

citiTens  of  different  states,  VI,  g  7474. 
removal  of  actions  against  corporations  organized  under   a   law  of  thS 

United  States,  VI,   U  7475,  74>6. 
removal  of  suits  under  the  laws  of  the  Unit«d  Statea,  VI,  i  7477. 
removal  of  actions  against  alien  corporations,  VI,  |  7478. 
"inhabitancy"  of  corporationa  for  the  purpoaea  of  federal  juritdictioft, 

VI,   a  7484-7489. 
"  inhabit*n(^  "  under  the  Judiciary  Act  and  its  amendments,  VI,  i  7464. 

eban^  m  the  statute  by  omitting  the  word  "  found,"  VI,  g  7484. 
old  doctrine  that  a  corporation  can  have  no  inhabitancy  outsiiie  of  thS 
state  creating  it,  VI,  H  7486,  7486. 
later  doctrine  that  a  corporation  could  be  sued  wherever  "  found," 

VI,  a  7485,  7486. 
doctrine  after  elimination  of  the  word  "  found,"  VT,  i  7486. 
irhether   a   corporation   having   an   office   in   another    st&te    becomes    an 

"  inhabitant,'*  etc.,  VI,  |  7487. 
doctrine  that  inhabitancy  and  citizenship  are  identical,  VI,  t  7488. 
the  present  doctrine  on  this  subject,  VI,  i  7469. 

fvritdiction  of  oclKins  againat  corporationt  a»  depending   upon  proceat 
and  ita  eervioe,  VI,  H   7495-7647;   see  more  especially   PB0CE8S; 
Sbbvice  of  Pbocess, 
what  proceea  uaed  in  actiont  against  corporotMWW,  VI,  H  7496-7498; 

see  more  especially  Pbocess. 
eervioe  of  process  on  eorporationa  genially,  VI,  %i  7602-7547;   and 
see  more  especially  Sbbvicb  of  Pbocess. 
vpon  vihat  officer  or  agent  service  made,  VI,  S(  7602-7530;  and 

see  more  especially  Service  of  FROcesa. 
plaoe  artd  manner  of  service  and  return,  VI,  ii  7538-7547 ;   and 
see  more  especially  Sebvide  or  PsocEse. 
fvritdiotion  aa  dependent  apon  voluntary  appearance,  VI,  g|  7552-7561. 
what  is  a  voluntary  appearance  for  the  purposes  of  the  action,  VI,  i  7658. 
for  the  mere  purpose  of  objecting  to  the  jurisdiction,  VI,  f  7668. 
what  is  not  such  an  appearance,  VI.  S  7559. 
what  is  an  authorized  appearance,  VI,  S  7660. 
waiving  service  of  process  and  confessing  judgment,  VI,  g  7561. 

..- ,„..  ^-  ^1.-  <...:,j...:._  v„  -"-Tney,  VI.  f  "'""' 

d,  VI,  i  7 
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JDBISDICnON — (Continued). 
other  Questions  of  furisdiation : 

power  of  CongresB  to  confer  upon  the  federal  courts  excluBive  jurisdiction 

of  suits  by  and  against  national  corporations,  I,  E  073. 
over    national     corporations    created    within     the    limita     of    a    state, 

I,  a  675,  876. 
courts  do  not  possess  the  power  to  remove  corporate  ofBcers,  I,  {  903. 
of  courts  not  ousted  by  agreement  not  to  appeal  to,  I,  H  B69,  871. 

member  of  corporation  not  expelled  for  resorting  to.  I,  t  871. 
□f  corporate  committee  to  expel  member  not  ousted  by  a  judicial  investi- 

gaUon,  I,  i   022. 
of  equity  to  compel  payment  of  dividends  to  preferred  shareholdera,  II. 

i  e2BI,  el  seq. 
jurisdiction  either  of  person  or  property  sufficient  to  support  the  right 

of  taxation,  II,  I  2846. 
service  of  process  outside  of  state  doea  not  give  jurisdiction  to  issue  exe- 
cution against  stockholder.  III,  {  3606. 
jurisdiction  of  equity  to  distribute  the  assets  of  insolvent  corporations, 

V,  i%  6S65,  6656. 
whether  extends  to  appointment  of  receiver  on   the  application  of  the 
corporate  debtor,  V,  \  6843. 
or  whether  such   proceeding  merely  erroneous,  V,  g   6843. 
writ  of  prohibition  against  such  exercise  of  jurisdiction.  V,  f  6843. 
jurisdiction  of  courts   to  appoint  receivers,  V,   gg   0854-6864;   and   see 

more  especially  Receiyebs  or  CoRPoaiVTionB. 
BO  jurisdiction  to  appoint  receivers  except  where  acquired  by  original 
process,  V,  |  0881. 
otherwise   in  case  of  foreign   corporationB,   V,   g   6881. 
publication  as  to  them,  as  in  case  of  foreign  attachment,  V,  i  6681. 
appointment  of  receiver  suspends  the  power  of  other  courts  to  interfere 
with  the  subject  of  the  receivership,  V,  i  6898. 
except  in  the  case  of  receivers  of  national  banlu,  V,  g  6890. 
oTer  property  of  oon-reeident  stockholders  through  receiver,  V,  g  6908. 
power  of  the  court  to  modify  contracts  entered  into  prior  to  insolvency 

where  receive  appointed,  V,  \  6Q11. 
to  appoint  receiver  sufficient  to  enable  court  to  protect  his  possession, 
V,  i  8929. 
immaterial  that  receiver  was  erroneously  appointed.  V,  g  6929. 
of  companies,  retaining  after  removal  or  discharge  of  receiver  to  enforce 

payment  of  his  debts  and  liabilities,  V,  |  71BS. 
statutes  making  foreign  corporations  domestic  corporations  for  the  pur- 

Kses  of  jurisdiction,  VI,  g  7890. 
I  for  the  interpretation  of  such  statutes,  VI,  g  7890. 
when  foreign  corporation  deemed  Xa  have  been  made  such,  and  when 
not,  VI,  i  7891. 
Bitus  of  the  contracts  of  foreign  corporations  for  the  purposes  of  juris- 
diction, VI,  j  7970. 
progress   of    statutory    changes    domesticating   foreign    corporations    for 

jurisdictional  purposes,  VI,  g   7993. 
doctrine  that  in  order  to  jurisdiction  corporations  must  do  business  within 

the  state  and  be  served  by  an  authorized  agent,  VI,  g  7995. 
jurisdiction  as  depending  upon  the  amount  and  kind  of  business  done  by 

the  officer  or  agent  within  the  domestic  state,  VI,  g  7996. 
modem  doctrine  that  corporations  may  esLablish  domiciles  in  other  states 

for  jurisdictional  purposes,  VI,  g  7998. 
modern  rule  that  a  trading  corporation  may  be  sued  wherever  it  has  a 

place  of  trade,  VI,  g  8000. 
actions   against   corporations   created   by   the   concurrent    legislation   of 

several  states  —  jurisdiction,  VI,  g  8012. 
statutory  modes  of  acquiring  jurisdiction  aie  exclusive,  VI,  %  8021. 
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JURISDICTION— (Continued). 

Aa  to  the  jurisdiction  of  tbe  federti  courts,  see  Fbdeku,  JuBUDiomn*. 
jurisdiction  as  iouuded  on   modes  of   Herring   process;    see   Sebtiok  OT 


objection  for  w&nt  of  jurisdiction  over  the  person  waived  bj  appearing  and 

pleading   to  th»  merits,  VI,  |  8064. 
juriadictioD  of  actions  bf  stoekbolders  to  redress  grievancea  in  corporate 

management,   VI,  g   SOU. 
Jurisdiction  of  courts  to  appoint  receivers  of  national  banks,  VI,  i  T2I!3. 
state  courts  have  no  control  over  receivers  of  insolvent  nationiil  banke, 

VI,  I  7319. 
leceiver  cannot  transfer  jurisdiction  of  making  distribution  of  assets  to 

a  foreign  court,  VI,  f  73S3. 

jURisDicrnoN  of  state  courts, 

of  actions  by  and  against  receivers  of  insolvent  national  banks,  VI,  i  7320, 
JUE0R8, 

disqualification  of  Jurors  who  are  oiMnbers  in  corporations,  VI,  )  TTSe. 
who  are  related  to  tbe  sharebolders,  VI,  i  7757. 
JURY, 

trial  by  jury  on  question  of  fraud  in  the  case  of  over-valuation  of  prop- 
erty exchanged  for  shares,  II,  {  1Q2B. 
no  jury  trial  in  equitable  actions  to  compel  transfers  of  shares,  II,  f  SMI- 
intent  of  parties  to  a  sale  of  shares  when  a  question  for  a,  IT,  {  2742. 
a^  to  questions  for  the  decision  of  juries,  see  L&w  and  Faot. 
right  of  trial  tiy  jury  in  actions  by  creditors  against  shareholders.  III, 
I  3670. 
right  of,  in  Missouri,  on  motion  for  execution  against  stockholder, 
III,  i  3670. 
in  equitable  action,  when  defendant  not  entitled  to,  as  matter  of  riirht, 
III,  ^  4605. 
JURY  DUTY, 

c«'tificate  of  secretary  of  corporation  not  evidence  to  exempt  one  from 

jury  duty,  II,  I  1943. 
exemption  from  jury  duty  not  protected  as  a  franchise  under  the  con- 
stitution, rv,  I  6338. 
JUS  DISPONENDI. 

right  of,  in  respect  of  corporate  shares,  II,  §f  2300,  2310,  2311,  2313; 

III,  %  3231-3250;  and  see  T&AifSrEBS  or  S&abks. 
corporations  possess  power  to  alien  their  property,  IV,  g  6374. 

except  what  is  necessary  to  the  performance  of  public  duties,  IV, 
i  5374. 
JUSTIFICATION, 

mode  of  pleading  justification  by  defense  in  quo  warranto  proceedings, 
V,  i  6799. 
nature  of  the  plea  of  justification,  V,  1  6300. 
JUSTICE  OF  THE  PEACE, 

jurisdiction  of,  in  California  in  proceedings  to  charge  stockholders  for 

debt  of  corporaUon,  III,  i  367S. 
corporate  existence,  how  put  in  issue  in  actions  before.  VI,  i  7681. 
statements  before,  in  actions  against  corporations,  VI,  j  7623. 

K 
KANSAS, 

motion  for  execution  against  stockholder  on  judgment  against  corpora- 
tion, under  Kansas  statute,  III,  S  3598. 
KISSING, 

by  a  corporation  throngh  itfl  servant,  an  actionable  tort,  V,  t  6307. 
KNIGHTS  OF  LABOR. 

expulsion  of  members  of,  I,  f  850. 
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KNOWLEDGE  (and  gee  Notice)  . 

want  of  knowledge  of  ahareholder  as  to  amendmetit  of  charter  —  effect 

of,  I,  {  81. 
party   dealing  with   corporation  permitted   to  show  want  of  knowledgA, 

to  prevent  estoppel  from  denj^ing  its  existence,  I,  {  E26. 
over- valuation   of   property   exchanged   for   shares   with   knowledge,  eri- 

dence  of  fraud,  II,  If  1621,  1<]22. 
effect  of,  on  the  part  of  creditors  of  an  over- valuation  of  property  de- 
livered in  payment  for  ahares,  II,  |  1630. 
no  estoppel  where  person  is  held  out  as  a  shareholder  without  bis  knowl- 
edge, II,  i  1012. 
that  shares  are  not  paid  for,  not  necessary  to  aver  want  of,  in  action  U> 

charge  stockholder.  III,  i   3636. 

what  knowledge  of  director  of  unlawful  act  of  his  associates  necessMy  to 

charge  him  on  the  ground  of  consent  or  acquiescence,  III,  j|  40B3,  40M. 

irtiat  knowledge  imputable  to  directors  and  officers  to  charge  them  wit*! 

,     personal  liabilitj,  III,  |  4098;   IV,  ||  4607,  6308;   VII,  JS  SSM, 

B607;  compare,  IV,  i  5307. 
oi  the  governing  statute,  III,  g  409S. 

of  the  customs  and  usages  of  the  corporation.  III,  |  40118. 
of  its  business  transactions.  III,  i  4003. 
when  knowledge  of  one  imputable  to  all.  III,  1  4098. 
liability  of  directors  for  negligent  ignorance  of  the  affairs  of  tbe  corpo- 
ration, III,  i  4108;  compare,  V,  |  6326. 
irtiat   knowledge  of   corporate   matters   imputable   to   shareholders,   IV, 
f  4465. 
doctrine   that  negligent   ignorance  is  equivalent   to  knowledge,  TV, 

I  44S5. 
knowledge  of  resolution  not  imputable  to  him,  FV,  i  4455. 
knowledge  of  corporate  contract  to  charge  him  on  ground  of  assent,  FV, 

i  usi. 

knowledge  not  imputable  to  one  holding  stock  merely  as  a  pledgee,  IV 
i  4455. 
what  knowledge  impuUble  to  directors,  IV,  i  4607;  VIT,  f|  8606,  8507. 
not  conclusively  preenmed  to  know  general  business  of  corporation, 

IV,  i  4607. 
implied  ratification  rests  on  knowledge  of  board  sittiuK  as  a  lioard 

IV.  I  4607. 
knowledge    presumed    when    necessary    to    preserve    the    rights    ot 
strangers,  IV,  t  4607. 
td  cashier,  when  the  knowledge  of  the  bank,  FV,  {  4777. 
(fleet  of  knowledge  of  a  contracting  party  of  corporate  regulations  and 
usages,  with   reference   to   the   formal   execution   of   the  contract,   IV 
I  6036. 
whether  knowledge  acquired  through  ofQcial  relations  is  imputable  to  an 

agent  in  his  private  capacity,  IV,  g  5218, 
whether  the  private  knowledge  of  a  corporate  officer  is  imputable  to  the 
corporation,  lY,  i  62)0. 
how  in  case  of  knowledge  possessed  bv  single  director,  IV,  |  5219. 
whether  the  existence  of  knowledge  in  a  single  director  while  sitting  witb 
the  board  is  imputable  to  the  corporation,  IV,  g  6223. 
knowledge   which    he   ought   to   communicate   is   so   imputable,    IV, 
1  6223. 
knowledge  acquired  by  one  acting  as  a  director  in  a  corporation  not 
imputable  to  another  corporation  in  which  he  is  a  director,  IT. 
i  6883. 
dtect  of  knowledge  possessed  by  agent  defrauding  a  third  person  — 
whether  imputable  to  his  corporation,  TV,  g  5226. 
knowledge  acquired  bj  an  agent  while  acting  with  a  third  part;  oetensibtf 
for  his  principal,  but  really  for  himself,  IV,  {  6227. 
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gf  bttok  cashier,  when  imputable  to  the  bank,  IV,  U  5229,  6230. 

so  imputable  althouzb  cashier  is  acting  fraudulently,  TV,  i  6229. 
eo  imputable  when  he  acts  as  a  member  of  the  discount  committee, 
IV,  3  5230. 
ratification  b;  acquieacence  after  knowledge,  IV,  i  E2I)B;  VTI,  g  8440. 
gMieral   rule  that  full  knowledge  of  the  circumstances  is  necessarj  to  a 
valid  ratification,  IV,  |  5306;  VTI,  S  8439. 
what  if  there  is  knowledge  of  the  facts,  but  ignorance  of  the  legal 
effect  of  those  facts.  IV,  i  6306. 
knowledge  of  directors  is  knowledge  of  the  corporation  tor  the  purpoaea 

of  creating  a  ratification,  IV,  j  6307. 
knowledge  of  directors,  how  far  conclusively  presumed.  IV.  <S  5308. 

when  presumption  necessary  to  the  protection  of  the  public  and  third 
parties,  IV,  i   5308. 
how  far  officers  other  than   directors  presumed   to  know  the   affairs   of 

the  corporation,  IV,  i  5309. 
knowledge  of  a  single  director  or  trustee  not  imputable  to  the  corpora' 

tion,  IV,  i  6310. 
negligent  Ignorance  of  directors  operates  the  same  as  actual  knowledge  in 
charging  corporation  with  liability  for  torts,  V, '{  6325;  compare.  111. 
1  4108. 
failing  to  disaffirm  within  a  reasonable  time  after  knowledge  creates  a 

ratification,  IV,  i  6298;  VII,  i  8440. 
directors  chargeable  with  knowledge  of  condition  of  the  corporation,  VII, 
i  8500. 
and  of  the  action  of  the  board.  VII,  {  S5D7. 
See  also  Notice  ;  Scierteb. 


L.\BOIL    Sm  TBADU-Uinons. 
LABOR  DEBTS, 

construction   of   statutes   making   stockholdeis   liable  for   debts   due  for 

labor,  provisions,  etc.,  Ill,  |{  3141-3164;  and  see  STOCEHOLosBfi. 
asaignment  of  debts  due  for  labor,  provisions,  etc. —  statutory  preferences 

pass  to  aasiguee,  III,  S  3143. 
liaoility   of   shareholder   for,   not   divested   by   transferring    shares,   HI, 

I  3228. 
whether  enforceable  at  law  or  in  equity.  III,  i  3470. 
mgea  of  employes  are  "  debts  "  within  tlie  meaning  of  statutes  making 

directors  liable  for  official  defaults,  HI,  i  4191. 


legislature  required  to  pass  laws  protecting  laborers  on  corporate  works, 

I,  I  566. 
secretary   is   an  officer,   and   not  a  servant,   laborer,   or  apprentice,   IV, 

1  4692;  and  see  Ehfloxbb  ako  Euplote. 
power   of   corporations    to    incur   expense   on   account   of    their    injured 

employes,  V,  t  5640. 
LABORERS'  LIENS, 

validity  of  statute  securing  liens  to  laborers  tor  their  wages,  IV,  {  6497. 


of  stodcholder  prevent  him  from  repudiating  charter  amendments,  I,  i  90. 
stodcholders    lose   right   to   di«a(Brm    arrangement   upon    foreclosure    by 

unreasonable  delay,  I,   t  270. 
bondholder  may  lose  his  rights  in  scheme  of  reorganization  by  laches, 

I,  I  276. 
cuts  off  right  of  stockholder  to  object  to  unlawful  consolidation,  I,  H  352, 

354. 
remedy  in  equity  by  the  subacribers  against  promoters  lost  by.  I,  |  444, 
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Btate  precluded  by  llipM  of  time  from  questioning  regularity  of  corporat« 

OTganiz&tioD,  I,  g  510. 
iffect  of,  where  a  member  has  been  expelled,  I,  f  921. 
prerenta  corporationa  from  rescinding  contraiot  to  take  shares  in  anottieT 

corporation,  I,  i  IIll. 
of  defrauded  sh&re-taker,  cuts  off  right  of  reacisaion,  II,  Sf   1454,  1455; 

VII,  i  8640;  compare,  II,  I  1877,  et  teq. 
influence  of  the  equitable  doctrine  of  lacbee  upon  engagements  releasing 
shareholders,  II,  g  1534. 
upon  illegal  forfeitures  of  shares,  II,  i  1798. 
by  shareholders  validates  ultra  virea  forfeitures  of  shares,  II,  H   1798, 

1799.   1800. 
by  shareholder  when  validates  illegal  forfeiture  of  shares,  II,  t  1807. 
aoquieacence  in  character  of  shareholder  for  a  long  time,  concludes  one 

nrom  denying  that  relation,  II,  {   1690. 
doctrine  of,  how  works  in  favor  of  shareholders.  II,  i  lOOG;  III.  f  3773. 
invalid  issue  of  preferred  shares  validated  by  laches  of  defrauded  share- 
holders,  II.  i  2263. 
effect  of,  on  preferred  shareholders  seeking   remedy  in  equity  to  compel 

payment  of^  dividends,  II,  S  22Qfl. 
vrhen  right  to  share  certiflcate  not  defeated  by  laches,  II,  g  2363. 
will  cut  off  right  to  demand  the  aid  of  equity  to  compel  corporation  to 

transfer  shares,  II,  t  2432. 
l^  lender  of  shares  concludes  right  of  action  after  stock  extinguished, 

n,  I  2716. 
not  Imputable  to  the  state  —  effect  of,  on  right  of  taxation,  II,  {  2825. 
defense  of,  to  statutory  action  to  charge  director,  III,  |  4367. 

in  case  of  director  of  a  national  bank,  III.  i  4367. 
by  shareholders,  cutting  off  their  right  of  action  to  redress  injuries   in 

right  of  the  corporation,  IV,  H  4494,  4495. 
effact  of  laches  on  the  part  of  c  stockholder  seeking  relief  in  equit<- 

against  ultra  virea,  fraudulent,  oppressive  acta,  etc.,   IV,  |  4634. 
In    purchaser   of   commercial    paper,    failing   to   discover    circumstances 

affecting  its  origin,  IV,  i  4724. 
of  creditors  in  bringing  aetions  to   impeach  void  or  voidable  corporate 

mortgages,   V,   }   6165. 
whan  stoekbolders  precluded  by  laches  from  relief  against  unauthorised 
mortoages,  V,  i  6164. 
what  £lay  will  estop  them,  V,  g  6184. 
in  making  application  to  set  aside  foreclosure  sale,  V,  i  6220, 
effect  of  acquiescence  for  eighteen  months,  V,  i  6226. 
for  three  years,  V,  i  6226. 
for   five  years.  V.   I   6226. 
prcmnts   stockholders  from  questioning  assignments  for  creditors  made 

by  directors  without  authority,  V,  i  6473. 
right  to  relief  against  fraudulent  conveyances  by  corporations   lost   by 

laches,  V,  i  6631. 
equitable  doctrine  of  laches  in  its  application  to  corporations,  TI,  t  7843 
in  making  application  for  an  injunction  against  infringement  of  corporate 
name,  bars  relief,  VII,  f  S196. 
LAND. 

poimr  of  oorporatUm*  to  take  and  hold  iand  and  tnmafer  tUU  thereto, 
V,  %i  B77ft-5821,  et  ol. 
implied  power  to  take  and  hold  as  much  land  as  may  be  neceaaary 
or  convenient  for  the  purposes  of  their  creation,  V,  i   5770. 
iffwt  of  the  statutes  of  mortmain  restricting  this  power,  V,  %  5771. 

theae  statutes  not  re-enacted  in  Amenca  except  in  PennsylvaniA, 

T,  I  6771. 
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corpor&tiona  cannot  take  and  hold  for  purposes  contrary  to  the  object  of 

their  creation,  V,  I  5778. 

oonstitutional  and  Btatntorj  restrictions  upon  this  power,  V,  1  6TT3. 

initances  of  »uch  restrictions  upon  religious  corporations,  V,  I  5774. 

whether  an  exclusion  of  the  power  to  hold  excludes  the  power  to  take, 

V,  1   6775. 

doctrine  that  it  maj  take  and  hold   until  the  state   Intervenes,  V, 

i  6776. 
doctrine  that  a  devise  to  a  corporation  having  no  power  to  hold  U 
nugatory  and  the  title  passea  to  heirs,  V,  |  6776. 
whether  a,  corporation  can  take  and  hold  except  by  deed,  V,  j  6776. 
can  acquire  land  by  dedication  for  public  purposes,  V,  f  6776. 
by  adverse  possession  under  the  statute  of  limitations,  V,  {  6777< 
by  prescription  in  the  case  of  easements,  V,  i   6773. 

Kwer  to  take  in  order  to  save  a  debt,  V,  i  577B. 
exercise  of  the  right  of  eminent  domain,  V,  E  658S. 
by  devise,  V,  !  5782. 

where  purchased  at  judicial  sales,  V,  i  6780. 
by  mortgage  and  foreclosure,  V,  g  5781. 
pow«r  to  take  by  devise,  V,  H  5782-6789. 

this  power  not  restrained  in  this  country  by  statutes  of  mortmain, 

V,  {  5782. 
operation  of  the  statutes  of  wills,  V,  j  5783. 
davises  to  corporations  void  unless  they  hare  the  power  to  take  by 

devise,  V,  |  5783. 
davlies  to   foreign  corporations,   V,   g  5784. 
whetlter  governed   by   the   statute   of   wills   of   the   domicile   of  the 

t«eUtoT,  V,  !  6784. 
affect  of  statutes   limiting  the   amount   of   land   which   the   devinee 

corporation  can  take,  v;  i  5784. 
danisee  to  the  United  States,  V,  i  G7B5. 
whether  the  power  to  take  by  purchase  includes  the  power  to  take 

W  devise,  V,  {  5786. 
darlaes  to  corporations  where  their  statute  limit  has  been  reached, 
V,  i  5787. 
doctrine  that  the  excess  is  void  and  vests  in  the  heirs,  V,  |  6787. 
doctrine  that  such  a  devise  is  good  as  against  every  one  save 
the  stat«,  V.  i  5787. 
deriM  to   a   corporation   where   there   are   two   corporations   of   the 

■aine  name,  V,  9  5788. 
whether  the  power   to   take  subscriptions   or   contributions   includes 

the  power  of  taking  by  devise,  V,  i  6789. 
doctrine  of  equitable  conversion  where  the  corporation  is  not  capable 
of  taking  land,  V,  i  6700. 
what  estate  in  lands  a  corporation  may  take,  V,  §  6791. 

whether  a  fee-simple  or  only  a  determinable  fee,  V,  t  6791. 
modem  doctrine  that  a  conveyance  to  a  corporation  and  its  successors 

passea  an  estate  in  fee,  V,  i  67B1. 
illustrations  in  the  case  of  conveyances  to  railroad  corporation,  V, 
{  6792. 
powET  to  take  as  joint  tenant  or  tenant  in  common,  V,  i  6793. 
tiuiBfer  of  title  to  corporations  by  legislative  act,  V,  S  6794. 

by  incorporating  tenants  in  common  and  vesting  their  landa  fn  the 
corporation,  V,   f   5794. 
■uch  incorporation  without  more,  does  not  vest  lands  in  the  corpo- 
ration, V,  e  6794. 
doctrine  that  the  state  alone  can  question  the  title  of  the  corporation  to 
land.  V,  i  5796. 
by  the  process  called  "  oflSce  found,"  V,  t  6796. 
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doctrine  —  exception  to  the  doctrine  in  case  of  devises  prohibited  by  st»t- 
ute  of  wills,  V,  i  6709. 

rule  enables  corporations  to  defend  against  treapasseTS,  V,  f  57S6. 
and  to  pass  a  good  title  by  deed,  V,  |  fl7B7. 
power  in  corporationx  to  hold  and  convey  land  presumed,  V,  |  5788. 
founded  on  the  presumption  of  right  acting,  V,  t  5798. 
presumption   obtains   where   such   power   exists   under   some   circun- 

sUnces,  V,  |  d70S. 
doctrine  that  the  power  of  a  corporation  to  hold  land  cannot  be 
questioned  collaterally,  V,  i  5799. 
but  only  by  the  state,  V,  i  5799. 
that  a  power  to  purchase  for  certain  purposes  carries  the  presump- 
tion of  its  proper  exercise  in  a  particular  case,  V,  S  5799. 
cases  to  which  this  rule  does  not  apply,  V,  i  5SO0. 

where   corporation    seeks   the   aid    of   a   court   to   acquire   land 
having  no  power  to  do  so,  V,  J  5800. 
where  it  seeks  specific  performance  for  a  contract  to  convey,  V,  §  5800. 
curing  the  incapacity  of  a  corporation  to  take  lands,  V,  i  5801. 
wh«ther  such  l^islation  retroacts  so  as  to  make  good  a  devise  not  fooil 

at  the  time  it  was  made,  V,  t  6801. 
affect  of  grants  to  intended  corporations  before  their  organiEation, 

V.  f   6802. 
circumstances   under   which    its   acceptance  after   organiiation   pre- 
sumed, V,   i   5802. 
conveyances  to  non-existent  and  de  facto  corporations,  V,  i  5803. 
when  void  (or  want  of  a  grantee,  V,  i  6803. 
when  good  in  case  there  is  an  unincorporated  grantee,   though  ir- 

r^ularly  organized,  V,  i   5803. 
good  if  there  is  a  ife  faoto  corporation,  V,  {  6803. 
diffleulty  in  determining  whether  there  is  or  is  not,  V,  1  5803. 
neeission  of  conveyances  of  land  to  corporations  not  empowered  to  take, 

V,  I  6804. 
rMcission  of  conveyances  of  land  to  corporations  on  the  ground  of  mis- 
user, V,  S  6805. 
on  the  ground  that  the  corporation  has  used  the  land  for  an  un- 
authorized purpose,  V,  |  6805. 
as  where  land  conveyed  for  a  toll-gate  was  rented  to  a  bla^dcsmitli, 

V,  i  5806. 
reBOiuion  on  the  ground  that  the  grantee  corporation  is  non-exiatent, 
V,  I   6806. 
statutory  limitations  upon  the  amount  of  land  which  a  corporation  may 

hold,  V,  S  5807. 
taking  land  in  the  name  of  another  as  trustee,  V,  i  5S08. 
statutes  of  wills  evaded  in  this  way,  V,  i  5808. 

conveyances  to  feoffees  to  the  use  of  the  feoffors  of  the  will,  V,  |  3608. 
power  of  educational  corporations  to  hold  land,  V,  £  5809. 

in  the  absence  of  statutory  restraint,  may  take  and  hold   in  tnut 

for  its  corporate  purposes,  V,  {  680S. 
power  of  religious  corporations  to  take  and  hold  land,  V,  j  5810. 
in  the  absence  of  statutory  restraint  may  take  and  hold  for  pious 
nsea,  V,  i  5810. 
power   of   turnpike  and   plank-road   companies   to   take   and    hold    land, 
V,  I  6811. 
may  take  and  hold  a  right  of  way,  V,  |  5811. 
may  convey  a  fee-simple  title  prior  to  its  dissolution,  V,  {  6811. 
does  not  take  with  any  implied  condition  of  reverter,  V,  t  58H. 
different  rule  in  case  of  acquisition  by  condemnation,  V,  %  581). 
power  of  canal  companies  to  take  and  hold  land,  V,  i  6812. 
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power  ot  turnpike  and  plank-road  compaoies  —  allowed  a  reasonable  dis- 
cretion in  r«apect  of  what  they  may  {turcliase  and  hold,  V,  |  5812. 
when  acquire  eiceas  of  land  over   what   is  necessary   for  the  mere 
thread  of  its  canal,  V,  i  5812. 
title  of  Britiflh  eleemosynary  corporationH  not  affected  by  the  rerolntion, 

V,  i  S8I3. 
power  of  hankinc  companies  to  take  and  hold  land,  V,  i  6814. 
to  secure  debts  due  to  them  by  mortgagee,  V,  j  6814. 
preBumptiona   in  favor   of  title  of  a  bank   to  land  fairly  acquired. 
V,  i  5814. 
whether  mav  take  and  bold  in  the  names  of  their  officers  when  could  not 
in  corporaU  name,  V,  t  6814. 
sovereign  alone  can  object,  etc.,  V,  i  5814. 
conveyances  to  corporations  upon  conditions  subsequent.  V,  S  6816. 

reverter  in  case  corporation  fails  to  perform  the  condition,  V,  f  6816. 

illustration  of  such  conveyances,  V,  i  6B16. 
forfeiture  of  the  estate  for  non- performance  of  conditions  subsequent, 
V,  8  6817. 
affirmative  artion  on  the  part  of  the  grantor  required  or  else 
waiver,  V,  i  6817. 
courts  will  not  aid  in  a  diversion  of  the  trusts  upon  which  land  is  held 
by  corporations,   V,   i   5818. 
aa   where   land   is   granted   to   a   religious   society   for   a   cemetery, 
V.  i  5818. 
donation  of  land  to  a  corporation  with   a  condition   against  alienation, 

V.  i   681B. 
title   acquired    by   burial    certificates    issued    by   religious   corporations, 
V,  i  6820. 
when  conv^  no  title  to  the  laikl,  V,  |  6320. 
when  do  not  restrain  removal  of  bodies,  V,  i  6820. 
construction  of  statutes  enabling  corporations  to  take  and  hold  land  in 

various  instances,  V,  g  GB21. 
land  of  corporation  reverted  to  donor  at  common  law  upon  dissolution, 
V,  i  6745. 
rule  no  longer  in  vogue,  V,  f  6746. 
power  of  corporations  to  take  and  hold,  VTI,  M  8368-8360. 
power  of  a  corporation  to  sell  its  land,  VII,  g  8363. 
power  of  corporation  to  lease  its  land,  VTI,  g  8366. 
power  to  enter  into  a  covenant  to  insure  leased  property,  VII,  |  8366. 
modes  of  devolving  title  to  lands  upon  corporation,  VII.  g  8417. 
acquisition  of  lands  by  building  and  loan  association,  VII,  g  8768. 
power  of  foreign  corporations  relating  to  land,  VI,   gg   7913-7023;   and 
see  mare  especially  Foreign   Cobposatxonb. 
Other  questiont  relating  io  land: 

committee  of  directors  no  power  to  purchase.  III,   g   3857. 

power  of  managing  agent  to  transfer  real  estate,  none,  IV,  g  4849. 

power  of  agents  ot  corporations  U>  convey  its  lands,  IV,  g  4951. 

power  of  agents  of  corporations  to  mortgage  its  lands,  IV,  g  4052. 

power  of  agents  of  corporations  to  lease  its  lands,  IV.  |  4963. 

not  included  in  an  exemption  of  a  railroad  from  taxation.  IV,  g  6674. 

rights  of  holders  of  mortgage  bonds  of  land  grant  railroad  to  exchange 

l»nde  for  land,  V,  g  6004. 
jurisdiction  to  order  sale  of  land  situated  in  another  county,  V,  g  6557. 
IiAm>  COMPANIES. 

Incorporation   of,  authorised  under  the  words   "  for  any   other   purpose 
intended  for  mutual  profit,"  I,  t  204. 
under  Uie  words,  "  for  other  lawful  business,"  I,  g  206. 
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Hurrenderiug  shares  in,  in  exchange  for  land,  II,  i  ISST. 

maj  make  what  contracts,  and  what  not,  VII,  S  8370. 

power  of  foreign   land   companies   to   hold   land   in   domestic   state,  VI, 

i  7916. 
power   of   forei^   land   compfttues   to   do   busineaa   within   the   domestic 
state,  VI,  E  7917. 
LAND  GRANT, 

iaeuing   receirere'   certificmtaa   to    prevent   a   vEluablo   land   grant   of    ft 
railway  company  from  lutsing,   v,  £  7178. 
LAND  GRANT  RAILROAD, 

lights  of  holders  of  mortgage  bonds  of  land  grant  railroad  to  ezofaange 
bonds  for  land,  V,  |  0094. 
LAND   IMPROVEMENT   COMPANIES, 

have  power  to  erect  a  college  on  land  purchased,  V,  j  5W0. 
LANDINGS, 

land  may  be  oonderoned  for  public  landings,  IV,  f  6005. 
LANDLORD  AND  TENANT, 

liability  of  stockholders   for   rent  accruing  on  existing  leases   after  in- 
solvency of  corporation,  III,  i  3122. 
obligation   of   receiver   to  pay   rent   upon   property   held   by   oorporktion 
under  prior  leases,  V,  i  6998. 
not  bound  to  pay  rent  on  onerous  leasee,  V,  g  6998. 
remedies  of  the  landlord  in  such  cases,  V,  f  6999. 
distress  for  rent,  V,  i  6999. 

intervening  petition  pro  interetae  »uo,  V,  t  6999. 
assert  right  to  priority  in  distribution,  V,  |  6999. 
LANDOWNERS. 

statutes  permitting  incorporation  of,  for  fenciug  pnrpoMs,  I,  {  152. 

doctrine  of  estoppel  stated  with  reference  to,  IV,  g  6246. 
foreign  corporations  can  acquire  and  transmit  valid  titles  to. land  with- 
out complying  with  the  local  or  domestio  law,  VI,  i  7964. 
LAPSE  OF  TIME, 

will  not  discharge  notice  by  corporation  of  trust  in  case  of  abarea  hold 

by  trustees,  Ii;  i  2536. 
loss  of  power  of  directors  or  trustees  by  lapse  of  time.  III,  |  4000. 
See  also  AcquicaciNCE ;  Estoppel;  Lachks;  Ratification. 
LARCENY, 

directors  receiving  deposit  when  bank  insolvent  guilty  of  statutory  lar- 
ceny, III,  1  4300. 
statutes  making  embeEilement  and  conversion  of  corporate  funds  Uroeoy, 

IV,  I  4999. 
of  corporate  property,  sufficiency  of  indictment  for,  V,  S  A444. 
LATENT  EQUITIES, 

of  third  persons,  assignee  protected  against,  V,  i  6067 
LATERAL  ROADS, 

not  included  in  an  exemption  of  a  railroad  from  taxation,  IV,  |  SST4. 
LAW, 

to  what  extent  a  by-law  is  a,  I,  i  939. 

Irr-lawe  must  not  be  contrary  to,  I,  H  1013,  I0I4,  1010,  1017. 

BO  of  municipal  ordinances,  I,  i  1017. 
right  of  contribution  not  enforceable  in  an  action  at  law.  III,  f  g  SSIS'SSIS. 

contribution  when  enforced  in  actions  at  law.  III,  i  3829. 
charters  protected   against   impairment  by   any   act  to   which   the   state 
gives  the  force  of  the  law,  IV,  t|  642&-C42T. 
such  as  judicial  decisions,  TV,  i  6425. 

doctrine  illustrated  is  the  case  of  municipal  bonds,  IV,  g  ff426. 
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LAWS, 

prorieiotu  of  various  state  constitutions  prohibitinir  the  creation  of  corpo- 
rationg  or  the  granting  of  corporate   privileges   by  special   laws, 
I.  i   SSe.   et   teg. 
judicial  decisions  construing  such  provisions,  I,  IS  673-602. 
constitutional  restraints  as  to  Uie  titles  of  acts  creating  corporations  or 

granting  corporate   privileges,   I,   H   607-027. 
constitutional  restraints  as  to  the  mode  of  passing  laws  creating  corpo- 
rations or  granting  corporate  piivlteges.  I,  H  632-639. 
various  other  constitutional  restraints  and  provisiouB,  I,  St  643-659. 
two-thirds  vote  required  to  pass  acts  of  incorporation,  I,  i  558. 
bills  creating  corporations  to  i>e  continued  from  one  session  to  another  — 

constitutional  provision,  I,  f  564. 
granting  corporate  privileges,  assent  of  two-thirds  required  —  doctrine  in 

New  Yorlc,  I,  j  592. 
legislative  sets  containing  more  than  one  subject  prohibited,  T,  S  BIT- 

instances  of  such  acts,  I,  I  018. 
mistakes  in  enrolled  laws  dlsrt^rded   by  the  courts,  I,   |   036,  p.  491, 

I.AW    AND    EQUITY, 
dlstlnetlon  between 

for  their  services,  I,  i  480. 
Jurisdiction  of,  concurrent  in  matters  of  fraud,  IT,  {  1483. 
view  that  relief  the  same  at  law  and  in  equity,  II,  f{  1485,  1488. 
advantage  of  resorting  to  equity,  II,  i  1484. 

court  of  equity  will  not  try  the  ijiieBtion  of  corporate  existence,  II,  i  1BT3. 
but  may  consider  the  question  when  it  arises  collaterally,  II,  £  1873. 
statutes  of  limitation  apply  both  at  law  and  in  equity,  II,  {  1986;  com- 
pare, II.   J   1Q91. 
theories  and   statutes   under   which   remedy   of   creditors   against   stock- 
holder is  at  law,  III,  H  3413-3424. 
when  doctrine  that  equity  will  not  relieve  one  who  has  a  remedy  at  law 

not  applicable  in  proceedings  against  stockholders.  III,  |  3436. 
circumstances   under   which   creditor- stockholder    has   a   remedy   against 

other  stockholders  at  law,  III,  i  3448. 
rules  in  particular  American  jurisdictions  with  reference  to  the  question 

whether  the  remedy  against  stockholders  is  at  law  or  in  eqnity,  HI, 

IS  3463-3476. 
■todcholders  liable  at  law  for  suffering  corporation  to  transact  business 

in  violation  of  sUtute,  III.  *  3478. 
no  joinder  of  creditors  as  plaintiffs  in  actions  at  law  against  stockholders, 

ni,  S  3480. 
stockholders  must  be  sued  separately  in  actions  at  law,  III,  i  3500. 

except  where  they  are  liable  aa  partners,  III,  SS  3500,  3501,  3502. 
form  of   action   against   directors  by   corporation  or   its   representative, 

whether  at  law  or  in  equity.  III,  i  4120. 
whether  the  remedy  to  charge  directors  for  statutoty  defaults  is  at  law 

or  in  equity,  III,  IS  430B-432S. 
form  of  action  by  receiver  of  national  bank  sgainrt  shareholders,  when 

at  law  and  when  in  equity,  VI,  S  7288. 
LAW  AND  FACT, 

acceptance  of  charter,  a  qnention  for  jury,  I,  S  03. 

when  a  question  for  the  judge,  I,  S  63. 
interpretatioD  of  writings,  a  question  for  the  judge,  I,  S  03. 
materiality  of  amendment  of  charter,  question  for  court,  I,  S  S5;  II, 

I  1200. 
materiality  of  alteration  of  written  instrument,  question  for  court,  I,  S  SS. 
when  validity  of  charter  amendment  submitted  to  jury,  II,  S  1299. 
when  the  quMtion,  whether  an  old  corporation  has  been  revived  or  a  new 

one  created,  is  a  queation  of  law  and  when  a  question  of  fact,  I,  |  256. 
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LAW  AND  FACT— (Continued). 

liabili^  of  promoter,  a  question  of  fact  aod  intent,  I,.  S  4il. 

liAbitity  of  promoters,  wben   a  question  of  fact   and   intent,   I,   ft   416, 

422,  42S. 
character  in  which  promot«rB  liable,  a  question  of  fact,  I,  i  423;  compare, 

III,  H  3601,  4133. 
when  validity  of  amendment  or  alteration  of  charter  releasing  subscriber 

iB  a  question  for  a  jury,  I,   {   12B9. 
willfulneea  of  director  in  signing  false  report  of  condition  of  corporation 

is  a  question  of  fact  for  a  jury.  III,  S  4245. 
Taliditj  of  bf-lawH,  a  question  of  law,  I,  i  037. 

when  a  question  for  a  jury,  I,  i  937. 
reasonableness  of  corporate  by-laws,  a  question  of  law,  I,  i   1022. 

■nfflcieni^  of,  for  the  [turposes  intended,  a  question  of  fact,  I,  f  1022. 
ransonablHieBa  of  municipal  ordinances,  a  question  of  law,  I,  i  1022. 
instances    of    municipal    ordinances    held    unreasonable    and    Toid 

I,  i  1024. 
instances  of  municipal  ordinances  held  not  unreasonable,  I,  I  1026. 
legal  construction  of  charter  not  to  be  submitted  to  jury,  I,  i  1237. 
instruments  of  subecriptions  to  shares  construed  by  the  court,  I,  i  1258. 
construed  according  to  what  law,  I,  i   1260;   and  see,  I,  f  B36;   II, 
i  1719. 
IjAW  of  the  land.    See  Due  Procbsb  of  Law. 
LAW  OF  PLACE.    See  Pbitatb  Ihtebnahonal  Law. 

effect  of  law  of  place  upon  sales  and  tranafera  of  shares.  II,  (  2746. 
remedy  against  shareholders  governed  by  law  of  the  forum.  III,  i  3422. 
by  what  law  question  of  interest  on  corporate  bonds  determined,  V, 

i  6063. 
what  law  governs   on   the  question   of   interest   upon  past-due  coupons, 

V,  i  8114. 

corporation,  how  far  governed  by  the  law  of  the  state  of  its  creaticm, 
VII,  i  8297. 
LAW  OF  THE  UNITED  STATES. 

right  of  removal  of  action   arising  under,  from  state  to  federal  court. 

VI,  i  7477. 
LAWFUL    PURPOSES, 

statutes   permitting  formation   of  corporations   for   all,   I,   i    164;    with 
which,  compare,  I,  (   132. 
LEADING  QUESTIONS, 

may  be  put  in  the  examination  of  parties  as  witnesses,  VI,  S  7412, 
LEASE.     See  Cab  Tbubt  Leases  j  Landlobd  and  Tenant. 
LEASES, 

power  of  corporation  to  lease  its  land,  IV,  i   4953;   VII,  |  8366. 

of  all  the  corporate  property  no  defense  to  actions  for  assessments,  II. 

i  lOSO. 
stockholder  of  lessor  corporation  cannot  sue  lessee  corporation  for  divi- 
dend, wt)en,  n,  i  2234. 
no  privity  of  contract  in  such  eases,  II,  %  2234. 
liability  of  stockholders   for   rent  accruing  on   existing  leases  after   iu- 

aotvency  of  corporation,  III,  §  3122. 
liability  of   shareholder   for   rent  accruing  after  tranaferring  his  shares 

under  a  lease  made  before  transfer.  III,  %  3296. 
power  to  lease  corporate  property  cannot  be  delegated  by  directors.  III, 

i  3946. 
director  taking  renewal  in  his  own  name  holds  for  corporation.  III,  |  4072. 
remedies  of  the  shareholders  of  a  corporation  whose  property  is  leased 
to  another  corporation,  IV,  j  4450. 
to  compel  payment  of  rent  to  the  lessor  company,  IV,  {  44S0. 
president  of  a  corporation  has  no  power  to  lease  land,  IV,  i  4647. 
president  may  lease  an  office  for  ordinary  business,  IV,  i  4647. 
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LEASES  —(Continued). 

power  of  managing  iigent  to  lease,  none.  IV,  J  4B49. 
power  of  agents  of  corporations  to  take  a  lease  of  land,  IV,  S  4964 
corporate  seal  not  required  in  a  lease,  IV,  {  50S0. 

executed  by  some  of  the  directora  and  delivered  to  a  third  person  to  pro- 
cure the  aignatures  of  the  others  —  when  takes  effect,  IV,  i  5094. 
lease  held  by  corporation  may  be  assigned  without  use  of  raal,  IV,  i  5098. 
no  common-law  power  to  lease  corporate  property  and   fraDchises  dedi- 
cated to  public  duties,  IV,  H  6358,  6350. 
such  leases  may  be  abandoned  at  any  time  before  being  fully  exe- 
cuted, IV,  t  6360. 
power  to  dispose  by  lease  includes  power  to  mortgage,  V,  |  6133. 
of  franchisea  does  not  operate  to  prolong  corporate  existence,  V,  |  6604. 
effect  of  dissolution  upon  unexpired  leases,  V,  i  6753. 
obligation  of  receiver  to  pay  rent  upon  property  held  by  corporaticn  under 
prior  lease,  V,  |  0998. 
not  bound  to  pay  rent  on  onerous  leases,  V,  |  6998. 
power  of  receiver  to  make  lease  of  property,  V,  t  7004. 
lu  to  railtoay  leaaei,  V,  H  68B0-5a98,  et  al. 
power  of  railroad   companies  to  lease   other  roads   and  guarantee  their 

bonds,  V,  t  G867. 
power  of  railway  companies  to  lease  their  properties  and  franchises,  V, 
I  5880. 
no  such  power  unless  granted  by  the  state,  V,  i  5B60. 
cannot  cast  off  their  public  duties  in  this  way,  V,  S  6880. 
injunction  at  the  suit  of  a  shareholder  to  restrain  such  leasing,  V, 

I  6880. 
illuBtrations  of  the  rule  tliat  such  leases  cannot  be  made  without 

legislaUve  autborization,  V,  i  5B81. 
when  leasee  corporation  estopped  from  repudiating  such  a  lease,  V, 


V.  I  6883. 

le«Bor  in  such  unauthorized  lease  is  responsible  for  the  torts  of  the 
lessee,  V,  Ef  5884,  5885,  6203. 
but  lessee  is  also  responsible,  V,  I  S886. 
what  grants  of  power  authorize  such  leasee,  V,  i  5887. 
recovering  rent  under  an  ultra  virea  lease,  V,  |  GS86. 
statutes  conferring  the  power  so  to  lease,  V,  g  5889. 
statutory  eipreeeions  not  conferring  this  power,  V,  i  6880. 
prohibition  of  the  leasing  of  parallel  or  competing  lines,  V,  f  6891. 
oonsenf  of  stockholders  to  such  leases,  V,  S  6892. 
bow  man;  stockholders  must  assent,  V,  i  5892. 
an   engagement   to   lease   not   epaciltcally   enforced   without   the 

requisite  assent  of  stockholders,  V,  g  6892, 
want  of  such  assent  may  be  cured  by  ratification  or  estoppel,  V, 
i  6892. 
lessee  takes  subject  to  what  burdens,  V.  i  6893. 
formalities  in  the  execution  of  such  leases,  V,  g  6894. 
right  of  eminent  domain  does  not  pass  by  such  a  lease,  V,  j  6896. 
Timidity  of  lease  extending  beyond  term  of   corporate  existence,  V, 

I  6806. 
actions  by  third  persons  on  the  covenants  of  such  leasee,  V,  |  6697. 
covenants  to  repair  in  snch  leases,  V,  i  6898. 
liability  of  lessor  railway  company  for  torts  of  its  lessee,  V,  {  6293. 

on  ground  tbat  railway  company  cannot  cast  off  its  public  duties,  V, 
(6298. 


7711 

DiB.1izedOyGoO<^lc 


Ii«EUM«— L^al  tmd  equitable  title     INDEX. 

LEASES — (Continued) . 

when  commiBBioner  appointed  in  creditor's  suit  required  to  leaae  railroad, 
V,  S  6570. 
when  a  long  lease  justified,  V,  9  SSTO. 
service  of  process  where  a  railway  company  has  leased  its  road  to  another 
company,  VT,  j  8048. 
lessor  suable,  if  lease  unauthorized  by  the  state,  VI,  S  9048. 
taxation  of  foreign  railroad  companies  operating  domestic  railroads  under 
a  lease.  VT,  i  8127. 
LEASING, 

for  099  years  works  discharge  Of  subscribers,  I,  i  1200. 
LEAVE  OF  COURT. 

when  necessary  to  obtain  leave  of  court  to  file  information  in  nature  of 
quo  warranto,  V,  |  6783;  and  see  Quo  WABit&NTO. 
circumstances  under  which  leave  denied,  V,  {  6784. 
issuing  a  rule  to  show  cause  why  an  information  in  nature  of  quo  vmt- 
ranto  should  not  be  filed,  V,  S  67f)S. 
affidavits  for  and  againet.  V,  £  6786. 

dismissing  the   information  on  good  cause  being  shown   against  its 
being  filed.  V,  I  6787. 
necessary   to  bring  actions   affecting  property  in   hands   of   receiver,  V, 

{  6027. 
whether  necessary  before  bringing  action  against  receiver,  V,  %  7128. 
appealing  from  orders  gr^itiog  such  leave,  V,  |  7120. 
circumstances  under  which  sueh  leave  granted  or  denied,  V,  |  7130. 
effect  of  act  of  Congress  dispensing  with  such  leave,  V,  %%  7131-7133. 
LEOACieS, 

right  to  dividends  as  tietween  life  tenant  and  remainderman,  II,  %%  2102- 

2223. 
once  vested  in  next  of  kin,  cannot  be  transferred  to  a  corporation  whose 
powers  are  enlarged  so  as  to  take  it,  IV,  |  5306. 
LEGAL  CAPACITY  TO  SUE, 

must  be  raised  by  demurrer  or  answer,  IV,  I  4601. 
LEGAL  AND  EQUITABLE  OWNER. 

that  the  shares  of  the  defendant  were  held  for  another  person,  wiiether  a 

defense  when  sued  by  creditor,  III,  %  3700. 
bow,  if  the  shares  are  held  for  a  person  incapable  of  contracting.  III, 

I  3700. 
l«cal  owner  of  shares  liable  as  shareholder,  without  regard  to  equities, 

III,  I  3193. 
status   and  liability   of  the  legal   and  equitable   owners  of   shares,   III, 

if  3192-3216;  and  see  Stockholders. 
transfers  bv  shareholders  owning  all  the  shares.  III,  f  32B2. 
LEGAL  AND  EQUITABLE  TITLE, 

doctrine  of,  in  the  transfer  of  shares  as  respects  rights  of  attaching  cred- 
itors, n,  ES  2409-2421;  and  see  TsAHSnms  of  Shabeb. 
both  pass  by  an  unregistered  transfer  of  shares,  II,  S  2391 ;  compare,  11, 
IS  2412,  2768. 
theory  that  only  an  equitable  title  passes,  II,  (  2302. 
meaning  of  this  expression,  II,  |  2303. 

that   transfer  good   against  everyone   save   the  corporation,   II, 
I  2303.  note  2. 
tjtle  to  shares  where  transfer  not  registered,  equitable  only,  11,  f  2564. 
whether  execution  and  attachment  against  shares  leiees  only  the  legal 

or  also  the  equitable  title,  11,  U  2771-2778. 
levy  of  execution  or  attachment  upon  shares  held   in  name  of  nominal 

owner,  II.  S  2778. 
in  case  of  pledges  of  shares,  I,  S  733;  II,  If  2463,  2610,  2620,  2SI7;  Ul, 
g|  3213,  3283. 
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LEGAL  TENDER, 

provision  in  bank  charter  that  its  circulating  notes  ehall  be  legal  tender 
protected  as  a  contract,  IV,  j  53B7. 
LEGAL  TITLE, 

necessary  to  enable  one  to  vote  as  a  shareliolder,  I,  f  730. 
corporation  a  necessary  party  when  holder  of  the  legal  title  of  the  property 
in  dispute,  VI,  j  7571. 
LEGATEE. 

what  dividends  pass  to  specific  legatees  of  shares,  II,  i  2206. 

apportionment  of  shares  among  legatees,  II,  |  2750. 

whether  liable  as  a  contributory  as   between  himself  and  executor,  III, 

I  3323. 
right  of  executor  to  contribution  as  at^inst  residuary  legatee  in  respect 
of  liability  aa  a  shareholder,  III,  {  3324. 
LEGISLATION, 

when  corporation  estopped  by  the  acts  of  its  officers  in  procuring  new 
legislation  — when  not,  IV,  j  5266. 

See  also  Laws. 
LEGISLATIVE  ACTS, 

Sassage  of,  not  restrained  by  injunction,  VI,  j  7776. 
SLATIVE  AUTHORIZATION, 
no  CKcuse  for  negligent  injuries  —  estops  only  the  state,  V,  g  6342. 
LEGISLATIVE  DECLARATION, 

cannot  make  a  special  act  a  general  act.  I,  i  589. 
LEGISLATIVE  AND  JUDICIAL  QUESTIONS, 

whether  the  use  tor  which  private  property  is  taken  is  a  public  use,  is  a 
judicial  question,  IV,  S  55B1. 
necessity  or  expediency  of  taking,  a  question  for  the  legislature,  IV, 
E  6592. 
LEGISLATIVE  LICENSE, 

doctrine  that  an  unconstitutional  law  may  operate  as  a  legislative  license, 
I,  i  056. 
LEGISLATIVE  RECOGNITION, 

existence  of  corporations  provable  by,  I,  K  39.  317,  318,  512,  613;   II, 

i  1848. 
validates  unlawful  consolidations,  I,  I  318;  and  see,  I,  i%  3S,  612. 
LEGISLATURE, 

■  acts  of,  in  granting  franchises  not  impeachable  for  fraud,  I,  S  38. 
when  create  corporations  by,  recognition  merely,  I,  i  39. 
cannot  surrender  the  police  power,  IV,  5  5470. 

limits  within  which  the  police  power  may  be  exercised  and  illustra- 
tions, IV,  ^  5470-5524;  and  see  PouCB  Power, 
may   dissolve   corporation   where   power    reserved   for   that   purpose   V, 

i  6677. 
appointment  of  receivers  by,  V,  tj  6858,  0859. 

constitutionality  of  such  acts  of  legislature,  V,  i  0858. 
on  the  ground  of  usurping  judicial  power.  V,  S  0858. 
on  the  grounds  of  impairing  the  obligation  of  contracts,  V,  S  0858. 
legislature  inquires  into  the  affairs  of  corporations,  V,  g  0859. 
legislative  jurisdiction  where  power  to  dissolve  has  been  reserved,  V, 
i  6859. 
LEND.     See  BobboW;  Load. 
LEND  CREDIT, 

power  of  a  corporation  to  lend  its  credit  by  issuing  its  bends,  V,  i  6055. 
LETTERS  OF  CREDIT, 

share  certificates  are  not,  II,  S  2349. 
LETTERS-PATENT, 

stockholders  not  liable  for  infringement  of.  by  corporation,  III,  1  3113. 
whether  defaulting  directors  liable  for  a  debt  founded  on  a  judgment  for 
infringing  letters-patent.  III,  i  4182. 
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LETTERS-PATENT— (Continued). 

when  director  may  recover  from  corporation  for  use  of  patented  invention, 

IV,  j  5183. 

LETTERS-PATENT  OF  INCORPORATION, 

when  concluBive  as  to  fact  of  incorporation,  I,  i  249. 
a,  mode  of  proving  corporate  existence,  VI,  i  7708. 
LEVEES, 

liability  of  corporation  for  failine  to  keep  in  repair,  V,  i  (!361. 
LEVEE  COMPANY, 

is  a  private  corporation,  I,  i  27. 
LEVEE  DISTRICT, 

deemed  a  public  corporation,  I,  i  29. 
LEVY, 

manner  of  making  levy  upon  shares,  II,  t  2700. 

duty  of  secretary  of  corporation  to  give  information  to  tevyine  officer, 

II,  i  2791. 
notice  bj  levying  officer  to  officer  of  corporation.  II,  (  2702. 
Bheriff's   return   and   conveyance   must    identify   the   number   of   the 
shares,  II.  i  2703. 
motion  of  receiver  to  set  aside  prior  levies  upon  property.  V,  i  6071. 
LEVYING  OFFICERS, 

duties  and  responsibilities  of  levying  officers  in  making  levies  upon  shares, 
II.  ^  2780. 
LIABILITIES, 

of  mortgagor  railway  company  not  saddled  upon  purchaser  at  foreclosure 
sale,  V,  i  6230. 
circumstances  altering  this  rule,  V,  {  0230. 
debts  of  receivers  discharged  by  the  court  after  receiver  discharged   or 

removed,  V,  i  7196. 
of  building  agaociationt,  VII,  H  8749-8764. 
LIABILITY  OF  DIRECTORS, 

a  general  view  of  their  status  and  liability  at  law  and  in  equity,  III, 

fg  4000-^008. 
for  negligence,  IH,  H  4100-4114. 

to  creditor  of  the  corporation  under  statute  for  various  official  defaults, 
together  with  an  account  of  the  procedure  to  enforce  such  liability  and 
defense  to  such  proceedings,  III,  g|  4103-4378;  and  see  Directors. 
LIABILITY  OF  SHAREHOLDER. 

effect  upon  liability  of  shareholders  of  doctrine   that  shares  cannot   be 

issued  at  less  than  par,  II,  S  1600, 
released  hy  valid  forfeiture  of   shares,  II,   {i   1702-1801;    and   see   Eon- 

TCITURG  OF  SHABES. 

effect  upon  the  liability  of  shareholders  of  reducing  capital,  II,  f  2122; 

and  see  RcDiTCiNa  Capital. 
non-existence  of  corporations  not  a  defeniie  in  favor  of  stockholders  in  a 

proceeding  by  creditora.  II.  S5   1858-1802. 
when  deemed  a  statutory  liability  under  etatutes  of  limitation,  II,  H  1000, 

ISOl. 
distinction  between  contractual  and  statutory  liability,  with  reference 
to  the  question  whether  the  creditor's  remedy  is  at  law.  III,  H  3423, 
3424. 
cannot  he  enforced  in  equity  except  where  creditor  has  exhausted  his 

remedy  at  law,  V,  i  6580. 
•ztinguished  at  common  law  by  dissolution  of  corporation.  V,  S  6729. 
modern  doctrine  that  the  obligations  of  corporations  survive  against  their 
aeseU,  V.  6  6730. 
and  are  enforceable  against  stockholders  in  respect  of  what  they  owe 

the  corporation.  V,  |  6730. 
affect  of   this  doctrine  on  the  question   of   the  constitutionality  of 
statutes  dissolving  corporations,  V,  j  6731. 
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effect  OD  the  remedies  of  creditors  against  atoclcholderg  of  atatutee  con- 
tinuing the  existence  of  corporations  for  the  purpose  of  suiaE  and  beinir 
sued,  V.  i  0738.  f     tr-  h  k 

Tight  of  action  by  creditors  against  stockholders  suspended  by  appointment 

of  receiver  in  winding-up  proceeding,  V,  i  6B02. 
right  of  action  of  receiver  to  enforce  liability  of  stockholders,  V,  SI  6962, 

6963. 
right  of  receiver  of  national  bank  against  shareholders,  VI,  S  7284. 
subscriptions  to  an  increase  of  shares  not  enforceable  unless  whole  increase 

subscribed,  Vll,  i  8691. 
subscriber  to  a  void  increase  of  capital  not  liable  to  a  stockholder,  VII, 

{  Sfifll. 
liability  of  stockholders  in  building  and  loan  societies  to  contribute  for 
losses  and  expenses,  VII,  f  8721. 
liability  of  such  stockholders  for  corporate  debts,  VII,  i  8722;   see,' 
more  fully,  Stoceholoebs. 
LIBEL, 

corporation  may  maintain  actions  for,  VI.  i  7383. 

action  for,  lies  against  corporation,  VI,  i  7400. 

corporations  liable  for  malicious  libels,  V,  |  0310. 

railroad  companies  so  liable.  V,  §  G310. 

telegraph  companies  so  liable,  V,  9  S310. 

liable  for  libel  published  concerning  another  corporation,  V,  i  6310. 
no  liability  for  HbelE  published   by  agents  outside  the  course   of   their 

duties,  V,  g  6311. 
exeniplarj  danrngee  given  against  corporations  publishing  malicious  libels, 

V,  I  6394. 
corporation  indictable  for  criminal  libel,  V,  |  6421. 

against  a  business  corporation,  suHiciency  of  indictment  for.  V,  }  6444. 
publishing  company  may  employ   its   funds   in   defending  an  action   for 
libel  brought  against  its  employe,  VTI,  |  8387. 
LIBERAL  CONSTRUCTION, 

Drporate  charters  construed  liberally,  IV,  }  5682. 

statutes  permitting  iueorporation  of  companies  to  establish  and  maintain, 
I.  i  173. 
LIBRARY  COMPANIES, 

directors  of,  «npoivered  to  make  by-laws,  I,  i  B93. 
LIBRARY  SOCIETIES, 

stntutss  conferring  power  of  making  by-laws  upon,  I,  |  970. 
LICENSES, 

doctrine  that  an  unconstitutional  law  may  operate  as  a  legislative  license, 

I,  i  656. 
liabilit]'  for  doing  busineBs  for  a  carporation  without  a  license.  III,  }  4269. 

for  engaging  the  corporation  in  unauthorized  business.  III,  i  4290. 
distinction  between  franchises  and  licenses,  IV,  §  5336. 
license,  which  is  a  personal  privilei^e,  not  assignable,  IV.  It  5338. 
mere  licenses  or  promises  not  protected  by  the  constitution  from  revocation, 

IV,  i  5435. 
railroad  company  may  grant  license  for  the  erection  of  buildings  on  its 

right  of  way,  V,  S  5878. 
license  to  build  a  street  railroad  within 
attempt  to  build  after  expira 
i  6590. 

restrained  by  injunction,  V,  g  6500. 
doctrine  that  «uch  limitation  of  time  creates  a  condition  subsequent, 
V,  ii  6590,  6592,  6593. 
•0  that  non-performance  does  not  ipso  facto  determine  the  fran- 
'  chise,  V,  if  6590,  6502,  6593. 
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LICENSES  —(Continued) . 

nuindamuB  to  compel  the  iBsuing  of  license  to  foreign  corporation,  VI, 
f  7902. 

effect  of  a  license  to  a  corporation  to  use  a  name  which  an  existing  cor- 
poration has  resolved  to  Hdopt,  VII,  |  dlSB, 
LICENSE  TAXES, 

distinction  between  a  tax  on  a  dividend  and  a  license  tax,  II,  g  2S93. 

state  licence  or  privilege  tastes  upon  foreign  corporations  engaged  in  iii' 
Urstate  commerce,  VI,  H  8107.  8108. 

license  taxes  diatinguiahcd  from  licenses  of  occupations,  VI,  9  8109. 

upon  teleKTopb  mmpanies.  VI.  §  8122. 

upon  foreign  telephone  companiee,  VI,  f  8123. 

licensing  foreign  telephone  companies,  VI,  i  8123. 

taxation   of   foreign  telephone  companies  having  domestic   companies  as 
licensees,  VI,  {  8123. 
LIEN, 

upon  shares,  statutes  authorizing  corporations  to  make  bj-laws  creatine, 

I,  !  009. 

by-laws  creating,  upon  shares,  I,  H  1032 ;  II,  H  2310,  2321 ;  HI,  U  323»- 
3241. 
equitable  liens  arising  from  language  of  certificate,  II,  i  2322. 
construction  of  language  creating  such  a  Hen.  II,  i  2323. 
enforcing  the  lien,  II,  H  2326,  2326. 
indebtedness  to  support  the  lien,  IT,  E  2327. 
of  corporation  on  shares,  effect  of,  on  running  of  statute  of  limitations,  11, 

t  2020. 
of  corporation  upon  shares,  not  waived  bj  failure  to  claim  in  certificate, 

II.  %  2354. 

tender  of  amount  of  companies  lien  before  action  for  conversion  of  sharesr 

II,  f  2461. 
effect  of  a  pledge  of  shares  upon  lien  of  corporation.  II,  i  2626. 
of   corporation   upon   its    Hhares   prevails   over   execution   purchaser,   H, 

t  2768;  compare,  II,  i  2780. 
of  state  for  tax  upon  shares,  II,  i  2918. 

no  lien  on  property  of  corporation,  II,  !  2918. 
when  Hctual  lei"y  necessary  to  give  elTect  to,  II,  %  2018. 
of  bnnking  corporation,  on  ca^h  dividends  for  unpaid  Imlance,  III,  |  313Z. 

rule  in  case  of  national  banks.  III,  i  3132. 
lien  of  corporation  upon  its  shares  —  not  implied.  III,  %  3232. 
validity  of  by-laws  creating,  I,  JS  380,  1032;.  II,  §!  2310,  2321;  III,  (|  3833, 
3234,  3235,  32.16,  .■1237,  3238,  323B,  3240,  3241. 
in  national  banks.  III.  i  3230. 
■tatutory  lien  of  a  corporation  upon  its  »hares.  III,  |  3240. 
created  by  articles  of  incorporation,  III,  S  3247. 
in  national  banks.  III,  i  3236. 

effect  and   extent  of  lien  created  by  articles  of  incorporation.  III, 
i  3248. 
registrv  of  judgment   under   a   lien   upon   property  of   shareholder.   III, 

1  3593. 
legal  liens  not  displaced  in  equity  in  distributing  assets  of  insolvent  cor- 
poration, III,  i  3833. 
validity  of  statute  securing  liens  to  laborers  for  their  wages,  IV,  i  5497. 
lighting   railway  tracks   and   charging  expense  as   a   lien   upon   railway 

property  —  validity  of  statute.  IV,  S  -'iSIO. 
of  new  corporate  bonds  exchanged  for  old  ones,  whether  lose  priority,  V, 

i  6089. 
liens  preserved  in  distributing  proceeds  upon  foreclosure  sales,  V,  ^  6267. 
on  railway  property  take  precedence  of  prior  mortgages  created  by  re- 
ceiver's certificate,  V,  {  6261. 
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of  judgment  does  not  relate  back  to  the  commencement  of  the  action,  V, 
I  0535. 

bill  in  equity  by  creditor  baviog  a  Uea  upon  tbe  assets  of  the  corporation, 
V,  (  B5«4.  -^  t~  i~  . 

proceedinea  to  enforce  liens  on  corporate  property  not  dissolved  by  cor- 
porate dieaolution,  V,  S  6727. 

right  of  lien  creditors  to  have  receiver  appointed,  V,  ii  6939,  0840. 

of  judgment  on  property  in  hands  of  receiver,  V,  i  689B. 

upon  real  estate  of  BtockholderE  under  statutes  upon  appointment  of 
receiver,  V,  i  6902. 

not  dlsplaeed  by  appointment  of  receiver,  V,  |  6B03. 

purchaser  at  receiver's  sale  take.i  subject  to  what  liens,  V,  g  7013, 

liens  preserved  in  making  distribution  of  assets  of  insolvent  corporations, 

V,  SB  7044,  7045. 

no  lien  lOr  beneficial  services  rendered  to  corporations  except  in  ease  of 

railiray  supply  claims,  V,  j  70S4. 
whether  a  iien  in  favor  of  attorney  for  his  services,  V,  tS  706.'i.  7050. 
created  by  delivery  of  execution  against  corporation,  V,  3  7059. 

equitable  circumstances  postponing  preferences  of  liens  of  judgment, 
V,  I  7059. 
of  judgments,  rendered  after  commencement  of  insolvency  proceedings,  V, 

I  7060. 
claims   for  recent   supplies  to  railway  companies,  etc.,   may  be  charged 

on  tbe  corpus  of  the  estate  if  income  insufficient,  V,  i  7119. 
of  judgment,  recovered  against  a  receiver  after  his  discharge,  V,  J  7142, 
issuing  receivers'  certificates  and  making  them  a  prior  lien,  V,  ti  T108- 

7187;  and  see  Receivers'  Certificates.  ' 
receiver's  certificates  do  not  displace  liens  of  those  who  are  not  parties,  V, 

I  7187. 
receiver  takes  assets  of  national  bank  ovm  oners,  VI,  i  72S3. 
subject  to  valid  liens  and  pledges,  VI,  i  7294. 
must  restore  trust  fund,  VT,  £7206. 
valid  liens  and  pledges  must  be  respected  by  receiver  of  national  bank, 

VI,  i  7294. 

dir«ctors  not  parties  to  actions  to  enforce  liens  against  corporate  property, 

VI,  {  7576. 
of  attachments  against  corporations,  VI,  S  7703. 
creates  a  right  to  preferenca,  VI,  i  7793. 

especially   where  liquidation  takes  place  in  a   foreign  jurisdic- 
tion, vr.  f  7793. 
of  Judgment  upon  railway  property  enforceable  by  execution  to  what  ex- 
tent, VI,  i  7860. 
not  to  the  extent  of  disabling  them   from  performing  their   public 
duties,  VI,  I  7850. 
corporation  has  no  lien  on  property  purchased  by  directors  with  their  own 

funds  for  speculative  purposes,  VIl,  i  8609. 
corporation  cannot  m^e  its  shares  a  lien  upon  its  property.  VII,  i  869S. 
of  building  and  loan  association  for  arrears  of  dues,  VII,  i  8719. 
lilENHOLDER, 

when  not  necessary  party  to  proceeding  to  appoint  receiver,  V,  i  C874. 
bondholders  not  necessary   parties,  V,  %  6875. 
but  represented  by  the  trustee,  V,  f  8875. 

bound  by  tbe  conduct  of  litigation  by  a  trustee,  V,  t  6876. 
unsecured  creditors  not  necessary  partiec,  V,  j  6877. 
appointment  on  complaint  of  minority  stockholder.  V,  j  6678. 
UFE  INSURANCE, 

right  of  policyholder  to  an  account  in  equity,  IV,  i  45S8. 
bill  by  tontine  policyholder  to  enforce  his  rights  need  not  be  brought  for 
all  the  others,  IV,  |  4604 
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LIFE  INSURANCE— (Continued). 

power  of  the  legislature  of  &  state  to  r^ulate  the  buaineaa  of  life  in- 
auTMicc.  IV,  i  5523. 
LIFE  INSURANCE  COMPANIES, 

directors  of,  empowered  to  make  bj-lawa,  I,  |  9S2. 

appointment  of  receivers  of,  under  statute,  V,  1  6812,  note. 
LIFE  SAVING  COMPANIES, 

liability  of  a  corporation  composed   of  mnnbers  of  fire   inauranea  com- 


panies for  negligence,  V,  j  6 
3  TEN''"™ 


LIFE  TENANT, 

right  to  dividends  as  between  life  tenant  and  remainderman,  II,  |{  2192- 

2223. 
death  of,  before  declaration  of  dividend,  how  affecta  application  as  between 
life  tenant  and  reDiainderman,  II,  i  2197^  and  see  Divide nos. 
LIGHT, 

validity  of  statute  compelling  railway  companies  to  light  their  tracks,  TV, 
i  5510. 
LIMITATION  OF  ACTIONS, 

againat  gtockhold«ra  in  respect  of  their  liabilittf  to  the  oorporation  and  to 
creditors,  II,  Sf  1986-2033;  III,  Et  376B,  3782. 
general  doctrine,  II,  H  1986-1999;  III,  fS  3766-3775. 
when  such  statutes  begin  to  run,  11,  fiE  2002-2025;  III,  fj  3770-3782. 
questions  under  special  statuteti,  II,   ES   202H-203.t. 
general  prinoiplee  and  doctrines,  II.  H  1986-J999;  III,  »  3766-3776. 
statutes  of  limitation  apply  both  at  law  and  in  equity,  II,  i  1980;  compare, 

II,  !  1991. 
effect  of  doctrine  that  capital  stock  is  a  truat  fund  for  creditors,  II,  {  1987. 
whether  statutes  run  while  trust  relation  continues   between  share- 
holders and  corporation,  II,  i  1987. 
whether  shareholder's  liability  is  in  the  nature  of  a  specialty  debt,  II, 
E    1988. 

E resumption  of  payment  after  lapse  of  twenty  years,  II,  {  1988. 
ow  in  case  of  a  statutory  liability,  II,  i  1989. 
what  are  statutory  liabilities  within  statutes  of  limitation,  II,  1  1900. 
what  statute  applicable  in  actions  by  creditors  agajiut  shareholders,  II, 
g  1991. 
under  California  statute  of  three  years,  II.  g  1992. 
application  of  statutes  of  limitation  to  different  forma  of  action,  II, 

S  1993. 
power  of  legislature  to  shorten  statutes  of  limitation,  II,  ^  1994;  III, 

(  3768. 
can  shorten  them  if  period  not  unreasonably  abort,  II,  {  1994;  III, 
I  3708;  compare,  III,  |(  3384,  3769. 
what  is  the  commencement  of  an  action  within  the  meaning  of  statutes  of 

limitation,  II,  i  1995. 
doctrine  of  stale  demand,  delay  and  laches,  II,  E  1990;  III,  j  3773. 
presumption  of  payment  from  lapse  of  time,  II,  j  1988;  111,  i  3774. 

this  presumption  not  rebutted  by  a  judicial  call,  III,  i  3775. 
when  defease  of  statute  of  limitations  not  raised  iiy  demurrer,  II,  {  19B7. 
when  declaration  or  complaint  required  to  n^ative  atatute,  II.  i  1998. 

where  governing  atatute  makes  it  a  condition  precedent  to  sue  stock- 
holder within  a  given  length  of  time,  II,  E  1998. 
state  adjudication  touching  statute  of  limitations  how  far  binding  on 
federal  courU.  II,  I  1S99. 
what  statutes  of  limitation  applicable  to  penalties,  or  forfeitures.  III, 

II  3707,  4361. 
vken  statute  of  limilations  iegina  to  run  in  favor  of  (ftareholden,  H, 

a  2002-2025;  III,  IS  3779-3782. 
dependent  upon  ttie  nature  of  the  liability,  II,  f  2008. 
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generally  from  the  date  of  a  call  duty  made  to  enforce  which  the  action  is 

brought,  II,  I  2003;  III,  {  3779;  compare,  II,  i  2327. 
when  right  to  sue  to  enforce  asacaBment  has  accrued,  II,  g  2003. 

where  statute  allows  a  period  of  grace  after  the  call,  II,  g  2004. 
where  the  call  is  made  by  order  of  the  court  or  otherwiee  for  the 

purposes  of  liquidation,  II,  §  2005;  compare.  III,  i  3781. 
when  from  dat«  of  appointment  of  receiver,  III,  |  3781. 
whether  call  by  corporation  seta  the  statute  to  running  as  against  cred- 
itors, II,  i  2000. 
statutes  exonerating  stockholders  unle»s  action  brought  against  corpora' 
tion  withm  a  given  time.  Ill,  j  37BB:  compare.  II.  i  1998. 
in  the  case  of  notes  which  have  been  renewed,  III,  (  3769. 
what    statute    where    creditor    sues    to   sequester    unpaid    balances.    III, 
i  3770;  and  see,  II,  i  1001. 
when  statute  b^ins  to  run  in  such  cases.  Ill,  $  3770. 
when  recovery  of  judgment  a  condition  precedent.  III.  (  3770. 
filing  of  creditors'  bill  arrests  running  of  statute  as  to  creditors  subse- 
quently joining,  III,  i  3771. 
prescription  under  the  Code  of  Louisiana.  III.  S  3772. 
eff«ct  of  delay  and  laches  —  doctrine  of  stale  demand.  III,  j  3773;  and  see, 

II,  S  I9S6  ;  also  LachES. 
presumption  of  payment  springing  from  lapse  of  time,  II,  t   1988;   III, 
i  3774. 
judicial  call  does  not  rebut  this  presumption  of  payment.  Ill,  S  3775. 
presumption  of  abandonment   of  undertaking  springing  from  great 

lapse  of  time,  II,  i  IQOG. 
general  power  to   receiver  is  not  a  call,  II,   i   2007 ;   compare,   III, 

t  3781. 
rule   as   to   when   statute   commences    running   under    Pennsylvania 
statute,  n.  i  20O8. 
does  not  run  against  creditors  until  de  facto  dissolution,  II,  S  2009;  com- 
pare, III,  S  3329. 
when  commences  running  where  liability  that  of  a  partner,  II,  £  2010; 

in,  f  3780. 
irhere  corporal 

tions.  II,  i  2009. 
where  the  theory  of  liability  is  that  of  subrogation,  II,  g  2011;  compare, 

III,  i  3770. 
when  statute  begins  to  run  simultaneously  against  corporation  and  stock- 
holder, II,  i  2012;  III,  fig  3070,  3780. 
whore  liability   of  stockholder   is  secnndary   to  that  of  corporation,   11, 

i  2013 ;  compare.  III.  i  3079. 
prescription  under  Code  of  Louisiana.  II,  g  2014;  compare.  III.  i  3772. 
where  the  liability  is  in  the  nature  of  a  guaranty  of  payment,  II,  g  2015; 

compare.  II,  g  2013. 
in  case  of  liability  for  mismanagement  or  delinquency,  II,  g  2016, 
in  favor  of  one  who  has  transferred  his  shares,  j(,  g  2017. 
in  eases  where  the  debt  of  corporation  has  been  renewed,  II,  g  2018;  com- 
pare. Ill,  a  37S9,  4270.  4303. 
operation  of  statutes  making  stockholders  liable  only  in  respect  of 
debts  of  corporation  payable  within  a  limited  time.  II,  g  2018. 
in  case  of  bank  bills  and  bank  notes  circulating  as  money.  II,  g  2019. 
effect  of  lien  of  corporation  on  shares  of  debtor,  II,  g  2020. 
effect  of  fraudulent  concealment  of  cause  of  action,  II,  g  2021. 
in  favor  of  corporation  where  it  has  forfeited  the  shares  of  a  member, 

II.  g  2022. 
in  favor   of  executors   and  administrators  of  deceased  shareholders,   II 

g  2023. 
when  runs  from  date  of  judgment  against  corporation,  II,  g  2024. 
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when  rune  in  special  cases,  II,  i  20'25. 

for  failure  to  publish  annual  reports,  II,  f  2025. 

under   statute  providing  for   paTmeut   of  capital   in   two  years,  II, 

S  2026. 
under  statute  prohibiting  suits  against  shareholders  until  return  of 

execution  against  corporation  unsatisfled,  II,  {  2025, 
where  the  statute  gives  a  joint  action  against  the  corporation  and 

the  stockholders,  III,  i   3780. 
in  case  of  motion  for  execution  under  Missouri  -itatute.  III,  |  3782. 
gvettiont  under  apecial  statutes  of  limitation.  11,  H  2028-2033. 
limitation   as   to  time  when   suit  shall   be  brought  against  corporation, 

II,  ii  2028,  2020,  2030. 

where  banliruptcy  or  dissolution  renders  such  a  suit   uugatorr,  II, 
a  2029,  2030. 
under  the  statute  of  Maine  relating  to  the  liability  of  past  members, 

II,  I  2031. 

under  statute  of  Maine  of  six  months,  II,  {  2032. 

under    Btatut«    of    New    York    touch iug    demands    of    purely    equitable 

cogniMince,  II,  {  2023. 
at  to  limitation  and  laches  tn  actions  by  ami  against  corporations,  VI, 

ig  7837-7842. 
corporation   may  acquire  title  by  adverse  possession,   VI,   t   7837. 
limitation  of  actions  to  forfeit  charters,  VI,  I  7838. 
limitation  of  actloas  by  creditors  against  trustees  of  corporations,  VI, 

{    7839. 

riart  payment  to  take  the  case  out  of  the  statutes,  VI,  (  7840. 
Imitation  of  actions  against  forei^  corporations,  VI,  f  7841. 
equitable  doctrine  of  laches,  VT,  S  7842. 
other  quefitions  relating  to  (imitation  of  aeHons: 

limitation  of  actions,  imposed  by  corporate  by-laws  —  validity,  I.  t  1034. 
at  law,  against  directors  for  deceit  in  inducing  subscriptions  to  shares,  II, 

I  uei. 

runs  from  date  of  call.  IT.  !   1703. 

to  compel  payment  of  dividends,  II,  i  2220. 

statute  runs  from  demand  and  refusal,  II,  S  222D. 
effect  of  statute  of  limitations  on  lien  of  corporation  for  its  shares,  II, 

I  2336. 
in  the  case  of  a  pledge  of  shares.  II,  i  2658. 
stockholders   not   liable   for   corporate   debts   barred   by  limitation.   III, 

I  3116. 
with   reference  to  the  time   within   which   actions   must  be   brought   to 

charge  stockholders  for  labor  debts.  III.  t  3181. 
when  statute  begins  to  run,  where  stockholders   are  liable  as  partners, 

III,  II  3079,  3174. 

time  within  which  demand  against  estate  of  deceased  shareholder  must 
be  presented  for  allowance,  III,  |  .1329. 
when   statute   of   limitations   begins   to   run   against   such   demand. 

III,  I  3329. 

time   within   which   action   commenced   against   corporation   in   order   to 

charge  stockholder.  III,  |  3384, 
by  or  oo  behalf  of  creditors  against  shareholders.  III,  ||  3766-3782. 
trustees  or  directors  of   religious  corporations   no  power   to   pay  claims 

barred  by  statute  of  limitattonn.  Ill,  |  4015. 
defense  of  the  statute  of  limitations  by  directors  when  sued  for  ofGcial 
misconduct.  Ill,  S  4128. 
when  sued  for  secret  profits.  III,  S  4I2B, 

statute  runs  only  from  discovery  of  the  fraud.  III,  ||  4027,  4128. 
in  case  of  resulting,  implied,  constructive  trusts  growing  out  of 

fraud,  in,  I  4128. 
in   case   of   directors   being   charged   as   tnut«e   of   an   expreM 
trust.  Ill,  I  4128.  ^^  I 
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INDEX.     Limitation  at  actloos— Us  pendms 

LIMtTATION  OF  ACTIONS— (Continued). 

debts  barred  by  limitation  not  within  statutes  makine  directors  liable  for 

official  defaults,  HI,  fi  4195. 
in  actions   against   directors   under   statutes   for   assenting   to   excessive 
corporate  debts,  III,  g  4280. 
whether  the  period  is  that  of  a  remedial  or   a   penal   statute    III 
S  4280. 
in  case  of  itatutory  actions  to  charge  directors  for  oilicial  defaults    III 
1  4301. 
statute  relating  to  penalties  is  applicable,  III,  £  4301. 

contrary  view  that  such  statutes  are  remedial.  III,  i  4301. 
view  that  such  liability  is  in  the  nature  of  a  specialty  and  that  the 

statute  of  limitations  is  not  applicable  at  all,  III,  j  4302. 
when  the  statute  b^ins  to  run  —  various  yieiv^,  III,  £  4363. 
when  the  contract  is  entered  into.  Ill,  i  43U3. 
when  the  debt  matures.  III,  g  4303. 
when  the  right  of  action  accrues.  III,  i  4303. 
where  the  debt  has  been  extended  or  renewed,  III,  i  4383. 
theory  that   failure  to   flle   an  annual  report  gives   a   right   of 
action  with  reference  to  the  statute.  III,  %  4363. 
limitation  as  to  the  time  when  the  action  must  be  brought  against 

the  corporation,   III,   i  4364. 
defense  of  the  statute  of  limitations  not  available  to  director  where 
corporation  has  failed  to  plead  it,  HI,  g  4305. 
nor  unless  raised  in  the  trial  court,  III,  j  4306. 
power  of  the  president  of  a  corporation  to  revive  debts  against  the  cor- 
poration barred  by  limitation,  IV,  |  4031. 
when  cashier  of  bank  cannot  plead  statute  of  limitations,  IV,  i  4709. 

cannot  plead  it  with  reference  to  his  own  note,  IV,  {  4709. 
limitation   of   actions   for   penalties   given   by   statutes   against   common 
carriers  for  excessive  charges,  IV,  J  5551. 
statutes  relating  to  criminal  actions  applied,  IV,  S  5561. 
when   statute   of   limitations   begins   to    run   against    past-due   coupons, 
V,    i    6115. 
from  maturity  of  the  coupons,  V,  i  6115, 
status   of   debts   barred   by   limitation   in   the   distribution   of   assets   of 

insolvent  corporation,  V,   j)   7083, 
effect  of,   on  parties  to  creditors'  bills  by   receivers  of   national   banks, 

VI,  S   7292, 
effect  of  appointment  of  receiver  of  insolvent  national  bank  upon  limita- 
tion of  claims  against  the  bank,  VI,  i  7328, 
corporations  may  acquire  land  by  adverse  possession  under  the  statute  of 

limitations,  V,  ft  5777. 
restraining  receiver  from  pleading  statute  of  limitations,  V,  g  7138. 
receiver  entitled  to  plead  statute  of  limitations  if  corporation  could  have 

pleaded  it,  V,  i  7141. 
application   of   statute   of   limitations    to   actions   against   receivers   for 

damages,  V,  i  7161. 
effect  of  order  of  court  limiting  time  for  presenting  claims  when  receiver 
diifcharged,  V,  j  71B7. 
such  orders  bind  only  the  court  making  thero,  V,  |  7197. 
UquiDATION, 

right  of  dissenting  shareholder  in  mutual  insurance  company  forced  into 
liquidation  where   fundamental  changes   have  been  made,   IV,  }  4442; 
and  see  Win m NO  Up, 
LIQUORS.    See  Intoxicatiso  LiijnoBa. 
LIS  PENDENS, 

effect  of  the  doctrine  of  li»  pendent  upon  proceedings  to  compel  transfer 

of  shares,  II,  jg   2433,  2604. 
when  not  notice  to  intending  purchaser  of  shares,  II,  g  2604;   and  see, 
II,  S  2433. 
intending  purchaser  not  affected  by,  II,  f  2339. 
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Lis  pendMUi— Loan  INDEX. 

LIS  PENDENS— (Continued). 

when  stockholder  not  a  purchaser  under  a  statute  requiring  notice  of 

lie  pendent  to  be  Bled,  III,  3  3GT6. 
righta  ot  purchasera  of  mortgaged  property  pending  foreclosure  proceed- 
ings, V,  i  0234. 
effect  of  Blatutorj  notice  of  lis  pendens.  V,  i  623*. 
transfers  of  corporate  property  pendente  lite,  V,  i  8535. 
lien  of  judgment  does  not  reach  back  to  the  commeocement  of  the  action, 

V,  i  8535. 
how  appointment  of   receiver  affects  the  rights  of  purchasers  pendenfe 
lite,  V.  i  090.5, 
UST  OF  SHAREHOLDERS. 

national  bank  compelled  to  furnish  list  of  shareholders  to  state  taxing 

officers,  II.  g  2876. 
failure  to  keep  alphabetical  list  of  stockholders  not  an  tpao  facto  disso- 
lution, V.  S  ae73. 
LITERARY  SOCIETIES, 

statutes  conferring  power  of  making  by-lawa  upon,  I,  |  070. 
LITIGATION, 

power  of  committees  of  directors  with  reference  to.  III.  t   3956. 

powers  of  dirfctora  to  conduct,  (or  corporation.  III,  S  3997. 

directors   cannot   conduct   private   litigation   at   corporate   expense,    III, 

{  4045. 
powers  of  the  president  of  a  corporation  touching  the  prosecution   and 
defense  of  suits,  IV,  i  462S. 
hiH  power  to  authorize  an  attorney,  IV,  §  4829. 
to  enter  an  appearance  for  the  corporation,  IV,  i  4629. 
power  of  treasurer  to  bring  suit  to  recover  corporate  debts,  IV,  f  4726. 
WE  o/jtoio  powers  of  a  bank  cashier  touching  litigation,  IV,  i  4756. 

implied  power  to  inalitute  suits  and   to  collect  debts   for  the  bank, 

IV,  i  4756. 
and  to  indorse  paper  to  that  end,  IV,  D  4750. 

but  cannot  alter  the  nature  of  a  debt  for  that  purpose,  IV,  i  4756. 
is  the  proper  person  to  make  atatutoiy  afTidavits,  IV,  i  4756. 
no  power  to  make  indemnifying  bond.  IV,  H  4760. 
no  authority  to  transfer  jud^ents.  IV,   fi  4757. 
power  of  general   manager  touching  litigation,   IV,   |   4857. 
See  also  Attobnets  *nd  Counselors. 
LIVERY, 

by-laws  compelling  members  to  wear,  I,  S  10*27. 
LOAN, 

device  of  subscriber  paying  for  his  sliares  and  the  corporation  lending 
the  money  back  to  him,  leaves  his  shares  unpaid,  II,  }  1585;  compare, 
III,  fi  4285. 
.    of  shaies,  in  the  nature  of  a  mutuum,  II.  Efi  2714,  2715. 

lender  loses  right  of  action  by  delaying  until   stock   has  become  extin- 
guished. II.  i  2716. 
savings  banks  prohibited  from  lending  money  upon  a  single  name.  III, 

i  4285. 
to  the  directors  themselves  prohibited  by  atatutea.  Ill,  H  4262,  4285. 
liability  of  directors  for  certain  prohibited  loans.  III,  ii  4285,  4288. 
such  as  loans  to  stockholders.  Ill,  j  4285. 
directors  jointly  and   severally   liable   for   making  such   loans.   III, 

i  4285. 
for   allowing   stockholdcres   to   make   simulated   payments   for   their 

sharea.  III,  fi  4285. 
ezceptiona  in  such  statutes  in  favor  of  building  or  homest«ad  aeso- 

ciationa.  III.  fi  4285. 
limit   upon    the   extent    to    which    corporations    may   guarantee   or 

indorse,  III,  fi  4285. 
misdemeanor  to  make  or  assent  to  prohiljited  loan,  III,  |  4265. 
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INDEX.  Loan— Location 

LOAN~(Contiinied). 

liability  of  directors— felony  to  make  or  aBseot  to  prohibited  lowi.  III, 
!  4285. 
loana  prohibited  when  the  corporation  is  JDSolrent,  III,  f  4286. 
power  of  corporations  to  lend  their  funds,  IV,  9  5711;  VII,  5  8342. 
charters  under  which  the  power  to  lend  has  been  denied,  IV,  i  5712. 
power  of  corporations  to  lend  on  particular  eeeurities,  IV,  i  5713;   VII, 

i  8342. 
doctrine  that  the  corporation  can  reporer   the  money  unlawfully  loaned 
in  an  action  for  money  had  and  received,  IV,  ^  5714. 
what,  if  the  loan  was  prohibited  by  positive  law,  IV,  S  5714. 
improper   conditions   upon  corporate  loana  attempted   to  be   impoged   by 

promoters,  IV,  S  5715. 
power  of  corporations  to  assign  securities  given  for  loans.  IV,  5  5715a. 
power  of  savingB  bank  to  iend  money  on  deeds  of  trust,  V,  i  6948. 

on  promissory  note  of  the  borrower,  V,  S  6948. 
turnpike  corporation  cannot  lend  out  its  money  for  mere  profit,  V.  |  5941. 
power  of  corporations  to  lend,  and  on  what  security.  VII,  i  8342. 
statutory  restrictions  on  the  power  to  lend,  VII.  D  8343;  and  see  Borrow, 
to  corporate  ollicera,  when  treated  as  loans  to  the  corporation,  IV,  |  5708; 

and  see  Borrow. 
power  of  foreign  corporations  to  make  loans  on  real  estate  security,  VI, 

i  7fllS. 
in  a  buildinj;  and  loan  Hociety.  VII.  H  8704.  8750. 
lu  to  becoming  a  member  in  a  building;  and  loan  association  for  the  mere 

purpose  of  obtaining  a  loan,  VII,  {   8711. 
evidence  of  membership  in  a  building  and  loan  ansociation,  VII,  It  8712. 
rights  of  members  of  building  associations  with  reference  to  loans,  VII, 
9  B724. 

S reference  over  outsiders  in  obtaining  such  loans.  VII,  i  8725. 
■ee  competition  in  makinit  such  loans,  VII,  «  872fi. 
making  auch  loans  at  a  il.xed  premium,  VII.  J  872S. 
making  such  loans  upon  what  .security,  VII.  S  8720. 
society  not  concerned  with  application  of  money  loaned,  VII,  i  872T, 
proportion  of  such  loans  to  stock,  VII.  B  8728. 
loans   of   building  and  loan   associations,   VII,   H    8772-8787:    gee   also 
ButLDiNO  AND  Loan  Associations. 
LOAN   AND   Fl'ST)   ASSOCIATIONS. 

definition  and  nature  of,  VII,  i  8700. 
LOANS  OP  SHARES, 

declared  to  be  a  mvtutim.  II,  K  2714,  2715. 

lender  loses  right  of  action  by  waiting  until  stock  has  been  extingu-ished, 
11,  i   2716. 
1AXAL  ACTIONS, 

must  be  brought  in  the  territorial  jurisdiction  within  which  the  thing 
is  situated,  VI.  i  7432. 
LOCAL  AGENT, 

eervice   of   process   on   local   agent   of  a   foreign   corporation,    when   not 
BufHoient,  VI,  i  7513. 
LOCAL  LAWS.    See  Special  Laws, 
"  LOCAL  LAW," 

what   is,   within    the   meaning   of    a   constitutional   prohibition    against 
passing,  conferring  corporate  privileges,  I,  j  591. 
LOCAL  PREJUDICE, 

right  of  removal  from  state  to  federal  court  on  ground  of  local  prejudice, 
VI,  i  7488. 
LOCATION. 

change  in  location  of  road  as  a  defense  to  actions  for  aseessmenta,  II, 

j  1081;  and  see,  I,  St  06,  el  aeq.,  1268,  et  aeq. 
of  mining  claims  by  corporations,  V,  S  5956. 

all  membcTB  must  be  citizens  of  the  United  SUtes,  V,  %  6936. 
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Iioeomotive  engiiMera— Hailing      INDEX 

LO<;0MOTIVE  ENGINEERS. 

examintng  and   licensing   locomotive   engineerB   for   color   blindness,   VI, 
i  SIOO. 
LOCUS  POENITENTIAE, 

subscriber  bas,  when  contract  of  subscription  illegal,  I,  i   1183. 
LODGE, 

whether  trustees  of  secret  societj  can  lease  a  lodge-rooni,  III.  t  4001. 
statutes  permitting  incorporation  of  lodges,  I,  |   106. 
LOGS, 

cut  from  railroad  lands  not  exempt  from  taxation,  when,  IV,  i  5574. 
right  to  rescind  HiJro  -aires  contract  lost  by  laches,  VII,  g  8331. 
LOSSES, 

duty  of  members  of  building  and  loan  assix^iations  to  contribute  for  losses 
and  expenses,  VTT,  I  8721. 
LOSS  OP  MEMBERS, 

loss  of  all  the  members  works  a  di9«<oliition.  V,  H  0577,  0052. 

not  in   joint-stock   rnmpanies   where  eliares  pass  to  personal   repre- 
sentative. V,  i   0052. 
LOST, 

share  certificate,  issue  of  new  one.  II.  H  2044,  2510,  et  seq. 

duties  and  responsibilities  of  corporation  in  case  of.  II,  H  2510-2625; 
and  see  Tbanbfeus  of  Skabes. 
LOST  BONDS, 

rights  in  respect  of  lost  or  destroyed  corporate  bonds,  V,  i  0091. 
"LOST  CAPITAL," 

under  English  Companies    Act  of  1807,  II,  |  2116. 
LOTTERIES, 

shareholder   in  lottery   company   without   remedy   for   protection   of   his 

rights,  IV,  i  4403. 
police  power  extends  to  the  suppression  of,  IV.  i  S483. 
general  words   in  corporate  charters  construed  in  subordination  to  gen- 
eral laws,  IV,  i  6071. 
power  to  dispose  of  property  does  not  include  power  to  dispose  of  U 
by  lottery,  IV,  f  5071, 
power  of  corporations  to  raise  money  by  means  of  lotteries,  IV,  {  uTli. 
LOTTERY  FRANCHISES, 

not  contracts  within  the  constitution  of  the  United  States,  IV,  i  5489. 
but  future  legislatures  may  abrogate  them,  IV,  |  5480. 
LOUISIANA, 

construction   of   statute   of,   relating   to   consolidation   of   gaslight   com- 
panies, I.  i  337. 
garnishment  of  shareholders  by  creditors  in.  III,  S   3383. 
LUNATICS, 

not  to  be  counted  In  determining  whether   full   amount  of   capital   has 

been  subscribed,  I,  J  1238. 
corporation  liable  for  transferring  shares  on  power  of  attorney  executed 
by,  II,  g  2493. 

M. 
MACADAMIZED  ROAD  COMPANIES. 

statutes  authorizing  incorporation  of.  1,  {  18,i. 

statutes  empowering,  to  make  by-laws,  I,  i  973. 
MACHINK   SHOP. 

company  organized  to  carry  on  a  machine  shop  cannot  contract  to  furnish 
ice  for  a  year,  V,  9  6963. 
MAGNA  CHARTA, 

amotion  of  corporate  ofticer  without  trial  contrary  to,  I.  i  807,  note  2. 

invalidity  of  by-laws  when  contrary  to,  II,  H  1038,  1041. 
MAILING, 

sending  notice  of  directors'  meeting  by  mail,  VII,  {  S490. 
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MAINE, 

right  of  s«t-off  In  Bhareholder,  under  Maine  statute,  III,  j  3812. 
doctrine  in  this  state  as  to  the  right  of  priority  acquired  bj  a  creditor 
first  suing  a  stockholder.  Ill,  {  3839. 
MAINTENANCE, 

relation  of  the  rule  of  the  state  courts  with  regard  to  stockholders'  suit 

to  the  rule  against  champerty  and  maintenance.  IV,  {j  4571. 
purchasers  of  stock  pending  foreclosure  savor  of  maintenance,  V,  E  6250. 
MAjbRITY, 

of  directors  rule  in  private  corporations,  III,  |  39JI. 

provided   thev   are  duly   convened  and  acting  together   as  a  board, 
111,  SS  30O6,  3908,3911. 
governs  in  an  indefinite  body,  like  a  municipal  corporation,  III,  i  3912. 
of  all  the  directors  necessary  to  a.  quorum.  III,  i  3III3. 
but  a  majority  of  the  quorum  may  act,  III,  i  3914. 
of  shareholderH,  right  of,  to  have  the  business  wound  up,  IV,   !  4443. 
doctrine  that  majority  of  the  stockholders  must  rule,  IV,  i  4533, 
exception  in  Che  case  of  oppression  and  ullra  vires  acts.  IV.  %  4533. 
equity  will  not  interfere  in  behalf  of  minority,  IV,  §  4533. 

indemnify  dissenting  Ehareholdcr!>,  IV,  i  4533. 
when  will  refuse  relief  in  car-  -'  ■■'•--  — ' — 
remedies   of   single   bondholders   > 
of  majority,  V,  i  6122, 
unless  such  be  the  true  construction  of  the  contract.  V,  %  0123. 
when  may  file  a  bill  in  equity  for  the  enforcement  of  the  security, 
V,  §  6122. 
power  of  majority  of  stockholders  to  dissolve  and  wind  up,  V,  {  8685. 
whether  majority  of  stockholders  can  surrender  franchises  and  wind 

up.  V,  {  8694, 
decisions  relating  to  the   number   and  value  of   stockholders   whose 

concurrence  is  necessary  to  support  the  proceeding,  V,  S  8095. 
when  corporation  will  not  be  dissolved  at  the  suit  of  a  single  stodc- 
holder,  V,  i  6896. 
of   stockholders   cannot   bind   the   corporation   without   ratification,   VII, 

i  8402. 
minority  of  atoekholdere  not  bound  by  reorganization  of  majority,  I,  |  278. 

minority  bondholders  so  bound,  I,  t  273. 
when  majority  bind  minority  as  to  changes  in  corporate  purposes,  II, 

strangers  for  trespasses  and  other  acts  of  malfeasance, 
III,   i  4140. 
for  conversion  of  collaterals   pledged   to  the  bank.   III,   |   4140. 
for  infringing  a  patented  invention.  Ill,  i  4140. 

not  liable  for  the  publication  of  a  libel  without  participation.  III, 
f  4140. 
directors   liable  for   issuing   false   and   fraudulent   prospectuses,   making 
false  representations,  etc.,  whereby  the  public  are  deceived.  Ill,  H  4144, 
4145, 
directors  not  liable  at  law  to  shareholders  for  acts  of  malfeasance  in- 
jurious to  the  corporation  only,  IV.  i!  4472. 
willful  malfeasance  a  ground  of  forfeiting  rorporate  charter,  V,  i  6609. 
MALICE, 

corporations  liable  for  acts  of  agents  and  servants  done  within  the  scope 
of  their  employment  without  reference  to  motive,  V,  !{  6275-6277, 
except  where  agent  steps  outside  of  his  emplovment  to   accomplish 
some  malicious  purpose  of  his  own,  V.  H  6275-6277. 
exemplary  damages  given  against  corporations  for,  V,  i  6377. 
MALICIOUS  ACTS, 

directors  liable  for,  III,  i  4101. 
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MALICIOUS  ATTACHMENTS. 

liability  of  corporations  for  malicious  and  vexatious  attachments,  V, 
i  6314. 
MALICIOUS  INTERFERENCE. 

eorporationfl  liable  in  damaffes  for  vexatiously  and  maliciously  interfering 
with  the  busineaa  of  another,  V,  i  6316. 
MALICIOUS  LIBELS, 

exemplary  damages  given  agninat  corporations  publishing  malicious  libels, 

V,  i  6304. 
railway  company  liable  for  malicious  and  criminal  assault  by  ita  servant 
upon  pas  senior,  V,  J  6308. 
MALICIOUS  PROSECUTION, 

corporation  liable  for  malicious  prosecution  of  criminal  actions,  V,  8  6312. 

to  what  corporations  this  liability  ascribed,  V,  J  6312. 
corporations    liable    for   malicious    and    vexatioua    prosecution    of    civil 
actions,  V,  i  6314. 
liable  for  malicious  attachments,  V,  i  6314. 
liable  for  malicious  injunctions,  V,  i  6314. 
MALICIOUS  TORTS, 

liability  of  corporations  for  trespasses  and  malieioui  injuries,  V,  %S  6298- 
6316. 
corporations    liable   for    the    malicious    torts    of    their    agents    and 

servants,  V,  {  6298. 
old  law  which  exonerated  them  from  such  liability,  V,  £  6298. 
modern  law  which  imposes  such  liability  on  grounds  of  public  policy. 

V,  8  6298. 
A  true  rule  suggested,  V,   i!  6296. 
no  liability  where  agent  or  servant  commits  tort  in  order  to  effect 

some  purpose  of  his  own,   V,   i   6209. 
liable  where  he  atrikea  in  order  to  perform  his  maater's  orders,  V, 

i  6299. 
difficulties  in  applying  the  test,  V,  i  6300. 

state  of  mind  of  the  actor  not  controlling  but  relevant,  V,  f  6300. 
untenable  decisions  on  this  question,  V,  i  6301. 
ancient  and  exploded  doctrine  that  a  corporation  could  not  conamit 

a  trespass  except  by  a  writing  under  it^  aeal,  V,  |  6302. 
modern   law  that  it  can   commit  a   trespass   like  a   natural   person, 

V,  8  8303. 
rule  extends  to  trespasses  upon  the  person,  V,  %  6304. 
corporations  liable  in  common-law  actions  of  trespass,  trover,  tres- 
pass on  the  case,  ex  delicto,  etc.,  V,  i  630Ii. 
may  be  liable  for  damages  for  assault  and  battery,  V,  8  6306. 

doctrine  illustrated  in  case  of  assaults  upon  passengers  by  the 
servants  of  incorporated  carriers,  V,  88  6307,  6308,  6309. 
instances  under  this  head.  V.  8  6300. 
corporations  liable  for  malicious  libel,  V,  8  6310. 

not  BO  liable  where  agent  not  acting  in  course  of  duty,  V,  8  6311. 
corporations  liable  for  malicious  prosecution,  V,  8  6312. 
malicious  prosecution  of  criminal  actions,  V,  8  6312. 
liable  for  the  malicious  proEiecution  of  civil  action,  V,  8  6314. 
corporations  liable  for  false  imprisonment.  V,  |  6313. 
corporations  liable  for  damages  caused  by  a  conspiracy,  V,  8  6315. 
liable  for  vexatioualy  and  maliciously  interfering  with   the  business  of 

another,  V,  8  6316. 
statutes  denouncing  criminal  penalties  for  malicious  injuries  to  railway 
property,  V,  8  6444. 
MAN  OF   STRAW, 

transferring  sharea  to,  in  order  to  escape  liability  as  shareholder.  III, 
8  3203. 
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MAN  OF  STRAW— (Continued). 

effect  of  pledgee  taking  transfer  in  the  name  of  an  irresponsible  party,' 

III.  t   3216. 
transfering  sbareB  to,  to  avoid  liability  to  creditors.  III,  H  3256,  3269,' 

3285. 
no  defense  on  the  part  of  shareholder,  that  his  shares  were  held  for  an' 

infant,  HI,  %  3700. 
transfer  of  akares  to  persona  incapable  of  contracting,  to  escape  liability 
of  shareholder,  III,  H  3270-3276;  and  see  Stockholdebs. 
MANAGERS, 

of  corporations  not  within  statutes  making  stockholders  liable  for  labor 

debts,  etc.,  HI,  i  3147;  and  see  Manaqikg  Ahent. 
no  implied  power  to  emit  commercial   paper.  IV,   }  5746. 
of  a  corporation  cannot  transfer  its  assets  in  payment  of  its  indebtedness, 

V,  i  8646. 
statutes  continuing  the  directors  and   managers  in  office  as  trustees  to 

wind  up,  V,  g  6730. 
powers  of  the  president  of  a  corporation  who  is  also  general  manager, 
Til,  i  SS40;  and  see  President. 
what   president,   who   is   also   general    manager,   maj   not   do,   VII, 
%  9547. 
powers  of  secretary  acting  also  as  general  manager,  VII,  §  8552. 
powers  of  secretary  and  treasurer  acting  also  as  general  manager,  VII, 

i  8666. 
powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  VII,  ii  8656.  8557. 
what  special  officers  or  agents  may  not  do,  VII,  J  8668. 
when  manager  not  liable  for  mismanagement,  VII,  i  8578. 
MANAGING  AGENT, 

the  managing  agent  of  a  corporation  other  than   the  president  and  the 
cashier.  IV,  H  4846-4881. 
who  regarded  as  "  managing  agent,"  IV,  !  4846. 
who  is,  on  whom  process  may  be  served,  IV,  i  4846. 
his  appointment  and  tenure,  IV.  g  4847. 
powers  ascribed  to  "  managing  director,"  IV,  i  4848. 
general  view  of  the  scope  of  the  powers  of  managing  agents,  IV, 
i  4840. 
oaid  to  be  virtually  the  corporation   itself,  IV,  i  4840. 
his   power   to  bind   the   corporation   by   acta   done   in  the   ordinary 

course  of  its  business,  IV,   i   4850. 
deemed  to  possess  the  powers  usually  ascribed  to  that  office,  IV, 

i  4850. 
his  powers  touching  negotiable  paper,  IV,  B  4851. 
his  power  to  employ  workmen,  IV,  i  4861. 

to  waive  demand  and  notice,  IV,  S  4851. 
his  powers  touching  accommodation  paper,  IV,  i  4851. 
cannot  clothe  sut-agents  with  power  to  make  commercial  paper,  IV, 
i  4852. 
powers  of  a  "  superintendent,"   IV,   G   4853. 
of  the  general  superintendent  of  a  railroad,  IV,  |  4853. 
of  a  street  railroad,  IV,  i  4853. 

no  authority  to  liquidate  claims  for  nesligence,  IV,  j  4853. 
or  to  contract  for  medical  attendance  for  its  injured  wnptoyes,  IV, 

t  4853. 
nor  to  receive  a  loan  of  money  in  the  name  of  the  company,  IV, 

t  4853. 
nor  to  borrow  money,  IV,  I  4853. 

nor  to  waive  a  regulation  of  a  gaa  company  relating  to  applications 
tor  gas,  IV,  {  4853. 
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MANAGING  AGENT  — (Continued). 

general  manager  has  presumptive  power  to  ^nploy  workmen,  IV,  )  4854. 

wliether  has  power  to  employ  surgeons,  etc.,  (or  wounded  employes, 
IV,    I    486S. 

conflicting  viewe  on  this  question,  IV,  g  4895. 

whetlier  the  superintendent  of  e.  mitroad  has  tliis  power,  IV,  {  4855. 

whether  a  division  superintendent  has  it,  IV,  |  4855. 
whether  manaBing  agent  may  niake  ftssignments  for  creditors,  IV,  |  4856. 
his  powers  touching  litigation,  IV,  i  4837, 
powers  of  the  managers  of  particular  kinds  of  corporations,  IV,  |  4858. 

of  the  managing  agents  of  mining  companies,  IV,  (t  4858. 

of  the  superintendent  of  a  military  academy,  IV,  i  4858. 

of  the  business  manager  of  a  theatrical  company,  IV,  S  4858. 

of  the  general  manager  of  a  milling  company.  IV.  i  4858. 
managing  agent  is  liable  to  the  company,  when,  IV,  |  4850. 

his  powers  when  also  president  of  the  company,  IV,  t  48C0. 

his  powers  with  respect  to  taxation,  IV,  |  4881. 

hia  statement  of  property  taxable.   IV,   (   4861. 

may  be   prosecuted   if   company   does  business   without   payment  of 
license  t&x,  IV,  %  4861. 
service   of   process   upon   managing   agent   of   corporation,    IV,   g   4646: 
VI,  i  7512. 

who  is  and  who  is  not.  IV,  i  4846;  VI,  if  7512,  7513. 


al  agent 
gle  Sire< 


i.  foreign  corporation,  VI,  i  7513. 
in  absence  of  statutory  authorization,  VI,  f  7613. 
assistant  treasurer,  VI,  g  7513. 
clerk  or  bookkeeper  is  not  "  managing  agent "  for  the  purpose  of  receiving 

service  of  process,  VI.  i  7524. 
service  of  process  on  the  managing  agent  of  a  foreign  corporation,  VI, 
iS  8036,  8037. 
MANAGING  COMMITTEE, 

personal  liahility  of  members  of,  in  organizing  corporation,  I,  |  432;  aud 
see  Phouotebs. 
"  MANAGING  DIRECTOR," 

powers  ascribed   to,  IV.   t   4848, 

depends  upon  the  proof,  IV,  i  4848. 
speciSe  appointment  not  necessary,  IV,  i  4848. 
but  single  director  cannot  act  unless  appointed  agent,  IV,  {  484S. 
powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc,  VII,  if  8556,  8567;  and  see  Manager;  MANAaino  Aoe.nt. 
what  special  ofScers  or  agents  may  not  do,  VII,  i  865S. 
MANAGING  OFFICERS, 

power  of,  to  do  acts  in  the  course  of  ordinary  administration,  IV,  {  SOIO. 
except  employ  counsel,  IV,  I  6016. 
MANDAMUS, 

against  corporations,  comprehenaioe  chapter,  VI,  H  7826-7832. 

to  admit  to  membership  in  cattle-breeding  company,  I,  !  29. 

to  compel  registering  of  cattle,  I,  i  29. 

to  compel  commissioners  appointed  to  organize  corporation,  to  act,  I.  t  45. 

against  secretarv  of  state  to  compel  issue  of  certilicate  of  incorporation, 

I.  {i  208,  2OT,  30O. 
to  compel  holding  of  corporate  elections,  I,  i  700;   III,  (  3862. 

whether   granted   in   map   of   private   corporations   where   no   public 
rights  arc  involved,  I,  i  700. 
not  an  adequate  remedy  to  try  rij-lit  to  corporate  office,  I,  S  783, 

instances  of  such  use  of  mandamus,  I,  i  763. 
to  reinstate   corporate  oHicera   unlawfully   removed,  I,   (!   829-840;    IV, 
I  4938;  and  see  Amotion. 
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MANDAMUS— (Continned). 

to  restore  director,  refused,  when  he  has  become  disqualified,  111,  i  3887. 
a  means  of  exercising  the  viaitorial  power  of  the  courts  over  corporations, 

I,  i   BOS. 
to  restore  mernbers  of  corporations  who  have  been  expelled,  I,  H   904, 

005,  D06,  007,  e08;  IV,  H  4398,  4399,  4400. 
to  compel  a  corporation  to  admit  a  member,  I,  i  005. 
the  return  to  tbe  writ,  I,  S  000;  and  see,  I,  U  833,  834,  835,  83C,  837,  838, 

830. 
practice  under  the  writ,  I,  jl  007;  and  see,  I,  i  840. 
to  compel  issue  of  share  certificate,  effect  of  statute  of  limitations,  II, 

f  2022. 
whether  a  remedy  to  compel  transfers  of  shares,  11,  i  2445. 
to  restore  directors  or  trustees  removed  from  ofHce,  III,  {  3866. 
against  directors,  to   compel   them   to   make  an  assessment   upon  stock- 
holders,  III.  S   3637. 
against  municipal  corporations,  III,  S  3637,  p.  2589,  note  2. 
to  restore  trustees  uf  ideal  corporations,  IV,  S  4398. 
to  restore  members  in  unincorporated   societies,   IV,  S  4399. 
to  compel  inspection  of  books  and  papers  further  considered,  IV,  gl  4417, 
4418,  4420,   4421,  4427,  4428,  4430,  4431. 
practice  under  the  writ  of  mandamus  to  compel  the  inspection   of 

books  and  records,  IV,  g  4433. 
motion  to  quash  writ.  IV,  i  4433. 
mandamus  when  made  peremptory,  IV,  |  4433. 
reference  when  ordered,  IV,  i  4433. 
res  judicata  when  no  bar  to  the  action,  IV,  i  4434. 
one  of  the  writs  by  which  courts  eiercise  a  visitorial  power  over  corpora- 
tions, IV,  S  5474. 
appeals  and  writ  of  errors  from  orders  or  peremptory  writ,  IV,  %  4436. 
whether  appeal  operates  as  a  supersedeas,  IV,  i  4435. 
against  corporate  officers  at  the  relatio       '  ■---     "■■ 

to  compel  them  to  do  an  act  preac 
annual  report,  IV.   i   4448. 
mandamus  to  compel  railway  companies  to  maintain  stations  at  partici 

lar  places,  IV,  B  6501. 
to  compel  corporations  to  exerc 
by  federal  court,  to  compel  sts 

V,  f  0960. 

when  lies  to  compel  performance  of  agreement  to  arbitrate,  VI,  i  7408. 
mandamus   against   corporations   to   compel    the   performanoe   of   public 

duties,   VI,   i   7826. 
when  not  issued  to  compel  performance  of  such  duties,  VI,  i  7827. 
doctrine  that  public  duty  must  be  enjoined  by  statute,  VI,  i  7828. 
mandamus  does  not  lie  to  compel  the  performance  of  discretionary  acts, 

VI,  i  7820. 

who  may  apply  for  the  writ  and  be  plaintifT  in  the  action,  VI,  J  7830. 

when   private  parties,   VI.   S   7830. 
writ  Issued  against  the  corporation  in  its  corporate  name.  VI,  S  7831. 
corporation   may   appeal   where   the   writ   runs   against   its   officers,   VT, 

S  7832. 
mandamus  to  compel  the  issuing  of  license  to  foreign  corporation,  VI, 

S  7902. 
MANDATORY, 

distinction   between  mandatory   and   directory   requirements   of   statutea 
prescribing  that  corporate  contracts  shall  be  in  writing,  IV,  t  5019. 
MANDATORY  INJUNCTION, 

to  compel  building  association  to  make  a  loan  to  a  member,  IV,  |  4401. 
MANUFACTURING  COMPANIES, 

statutes  permitting  incorporation  of,  I,  Jt  142,  167. 
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MANUFACTURING  COMPANIES— (Continued). 

conatniction  of  ths  words  "  manufnoturing  purposeB,"  I,  |  207, 

directorii  of,  empowered  to  make  by-laws,  I,  g  094. 

municipal  aid  to,  invalid,  I,  3  lllQ. 

power  to  borrow  ascribed  tio,  IV,  i  5698, 

may  extend  financial  aid  to  their  customers,  IV,  g  6711. 

cannot  become  surety  or  guarantor,  IV,  J  B721. 

manufacturing   companies    have    power    to    issue   n^ratiable   paper,  IV, 

t  6734. 
have  power  to  purchase  goods  in  order  to  resell,  V,  i  6901. 
other  powers  conceded  to  such  corporations,  V,  g  5062.  , 

what  powerB  have  been  denied  to  such  corporations,  V,  g  6063. 
implied  power  of,  to  mortgage  property,   V,   g   6132. 
appointment  of   receiver  of,  under  statute.  V,   f   6012,   note. 
may  make  assignment  for  creditors.  V.  j  04fl7. 
may  purchase  materials  for  manufacture,  VII,  g  8374. 

may  purchase  such  materials  for  future  delivery,  VII,  g  8374. 
and  may  put  up  margins  on  such  purchnsen,  VII,  g   8374. 
MANUFACTURING  AND  MINING  CORPORATIONS, 

remedy  of  creditors  against  stockholders  of,  in  Indiana,  III,  g  34fll. 
MABOIN, 

sale  of  shares  by  broker  for  failure  of  customc  to  keep  good  margin, 

II,  (g  2604,  2606. 
broker  cannot  recover  from  savings  bank  commissions  and  advances  on 

cotton  futures.  V,  5  6948. 
manufacturing    corporations    m!ay    purchase    for    future    delivery,    VII, 
g  8374. 
MARINE  INSURANCE  COMPANIES,  i 

directors  of,  empowered  to  make  by-laws,  I,  g  992.  , 

presumption  that  ofEeers   of  marine  insurance  companies  will   read  the 
general  marine  intelligence  in  newspapers,  IV,  g  5230.  I 

MARKET,  I 

exemption  of  farmer  going  to  market  or  returning  from,  from  the  pav-  I 

ment  of  tolls,  V,  i  6921. 
MARKET  OVERT. 

effect  of  absence  of,  on  rights  of  bona  fide  purchasers  of  shares,  II,  gg  2501,  I 

2592.  I 

MARKET  PRICE,  | 

whether  agreement  for  sale  of  shares  construed  to  be  at  par  or  at  market 

value,  II,  g  2722. 
market  price  of  shares  on  a  given  day,  how  ascertained.  II,  f  2728. 
MARRIED  WOMAN, 

may  become  a  shareholder,  I,  gg  1006,  1007 ;  III,  g|  3103,  3275. 
rule  where  married  woman  has  a  separate  estate,  I.  g  1007. 
liability  of  husband  in  re»pect  of  wife's  shares,  I,  g  1098. 
when  may  be  a  corporator,  VII,  g  8163. 
whether  subscription  of,  counted  in  deterjnining  whether  full  amount  of 

capital   subscribed,  I,   g   1238. 
corporation  liable  for  transferring  shares  on  power  of  attorney  executed 

b^,  II,  g  2403. 
taking  a  pledge  of  shares  from,  II,  g  2625. 
liability  of,  as  stockholders,  III,  g  3103. 
liability   of   husband   as   shareholder,   in  respect  of   shares   held   bv  hi« 

wife.   Ill,   g   3211. 
transfers  of  shares  to,   III.  g   32TS. 

liability  of  husband  for  calls,  III,  g  3275, 
effect  of  married  woman's  property  act.  III,  g  3275. 
may  be  a  director.  III,  g  3857. 

married  women  as  members  of  building  and  loan  associations,  VII,  g  8709. 
,      __|j  ^yj 


See  also  Husband  and  Wife. 
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MARRIED  WOMAN'S  PROPERTY  ACT. 

effect  of,  on  Btatna  of  wife  as  sIuiTeholder,  III,  1  3275. 
MARSH  LAJJDS, 

land  mav  be  condemned  for  the  drainage  of  marsh  lands,  IV,  (  6611. 
MARSHALING   ASSETS, 

of  inBOlvent  corporations  so  as  to  require  exhaustion  of  special  securitr, 
V,  i  7045. 

in  proceedinga  to  enforce  liens  on  corporate  shares,  TI,  fl  2325. 
MASONIC  BUILDINGS, 

statutes  permitting  incorporation  of  companies  to  build  and  maintain, 

I,  i   188. 
MASSACHUSETTS, 

liability  of  directors  under  statute  of,  for  failing  to  make  and  publish 
annual  reports  of  condition  of  corporation,  III,  {  4234. 

directors   liable  to  creditors  collectively   for  false  reports  under  Massa- 
chusetts statute.  Ill,  i  4252. 

statutory  liability  of  directors  not  deemed  debts  under  Massachusetts 
insolvency  law.  III,  t  4346. 

other  decisions  under  statutes  of  Massachusetts  charging  directors  with 
liability  for  defaults,  III.  «  4.S46. 

remedv  to  charge  directors  for  statutory  defaults  is  in  equity.  III,  I  4311. 
MASSACHUSETTS  INSOLVENT  LAWS, 

priorities  of  creditors  under,  V,  {  7047. 
MASTER  AND  SERVANT, 

constitutionHlity  of  statutes   making  corporations  liable  to  one  servant 
for  injuries  through  the  negligence  of  a  fellow-servant.  IV,  t  5454. 

constitutionality  of  statutes  regulating  contracts  between  employer  and 
employe,  considered  at  length,  IV,  SS  54B1-54BH. 

liability  of  corporations  to  their  fervanU  for  negligence  of  vice- principals, 
V,  S'6350. 

receiver  liable  out  of  trust  fund  for  damages  to  employes  in  operating 
property,  V,  i  7124. 

corporation  has  power  to  expend  its  funds  in  employing  surgeons,  nurses, 
etc.,  for  wounded  employes,  V,  ji  5840;   VII.   »   838S. 

liability  of  corporated  employer  for  torts  of  employe,  VII,  S  8.185. 

Uobility   of  corporaiions  for   fhe   torta   and   crimes   committed   by   their 
agents  and  serrantg.V,  IH  6275-6360;   see  also  Torts:  Tbebpabh;  Ma- 
uciotTS  IiwuRiES;  Fradb  and  Deceit;  Neoliobscb;  Indictment;  Con- 
tempt, ^ 
MASTER  IN  CHANCERY, 

reference  to.  in  case  of  equitable  action  against  shareholders.  III.  i  3871. 

appearance  before,  where  parties  intervening  pro  intereate  suo   in  fore- 
closure suits.  V,  {  6216, 

practice  of  creditors  coming  in  under  the  decree  and  proving  their  claims 
tiefore  the  master.  V.  t  6217. 

creditors  Intervening  pro  inleresse  ano  and  proving  their  claims  before 
a  master,  V,  S  8570, 

should  not  be  appointed  receiver,  V,  S  6868. 

question  of  appointing  receiver  referred  to,  V,  i  6886. 
MASTER  MECHANIC. 

whether  protected  by  statutes  making  stockholders  liable  tor  labor  debts, 
etc..  Ill,  i  3146, 
MASTER  OP  TRANSPORTATION, 

his  knowledge  of  the  incompetency  of  employes  imputable  to  railway  com- 

Kny,  IV,  if  5232. 
AL-MAN, 
lien  of.  whether  postponed  to  mortgage  of  after-acquired  property,  V,  (  6147. 
MATURE, 

power  of  corporations  to  iasue  bonds  never  to  mature,  V,  I  6052, 
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MATURITY, 

interpretation  of  bonds  and  iDOrtgageB  with  reference  to  date  of  maturitr, 
V,  I  6088. 
ItLUguage  of  the  bonds  nil)  govern,  V,  i  6088. 
MATURITY  OF  STOCK, 

rights  upon  the  maturity  of  the  stock  of  a  building  and  loan  association, 
VII,  i  8730. 
MAXIMS, 

eestanle  ratione  legis,  cessat  ipsn  les.  IV.  i  5f>60. 

communis  error  facit  jus  —  state  nut  prejudiced  by  uniform  practice  of 
its  taxing  ofGcers,  II,  i  2823. 
further  of  thin  maxim.  I.  S  627 ;  IV.  i  5084. 
etspreeaio  unius  eat  fxclaaio  altenua,  IV,  |  .5669. 

ex  turpi  cawa  actio  non  ort Jiir  —  prevents  protection  of  interest  of  share- 
holder in  illega!  corporation.  IV.  i  44ti3. 
generalia  spcciaiibus  non,  dcrogant,  I,  i  112;  IV,  H  5C79,  5679. 

in  statutes  relating  to  aiiRignmeDtx  for  creditors,  V,  S  S576. 
he  who  seeks  eguiiy  must  do  equity  —  application  of  this  maxim  to  the 
case  where  a  corporation  pursues  a  director  for  a  secret  proBt,  III, 
I  4020. 
applied  with  the  conclusion  that  a  voidable  contract  must  be  voidable 

In  toto  or  not  at  all,  IV,  i  4497. 
applied  in  the  appointment  of  receivers,  V,  H  6824,  0825. 
id  cerium  est,  quod  cerium  rcldi  potest,  I,  f  43. 

in  pari  delicin  potior  est  conditio  possidentis  —  cuts  off  remedy  of  share- 
holder in  illegal  corporation,  IV,  f  4403. 
qui  facit  per  alium,  facit  per  se  —  application  in  law  of  n^ligence,  V, 
i  0350. 

corporatioi 
"  MAY," 

when  construed  to  mean  "  shall "  or  "  must "  in  a  corporate  charter,  IV, 
i  0072. 
MAYOR. 

when  process  against  municipal  corpoiatlon  served  upon,  V,  S  7S05. 
MEASURE  OF  DAMAGES.     See  Damaoes. 
"  MECHANIC.'iL  BUSINESS." 

what  is  a  corporation  for  "  mechanical  business  "  T  VII,  i  8149. 
MECHANICS'  LIENS, 

priorities  between  mechanics'  liens  and  mortgages  of  after-acquired  prop- 
erty, V,  B  0147. 
liens  of  persons  furnishing  materials  and  labor  in  building  railroads,  V, 

«  7122. 
enforcement  of,  against  the  property  of  corporations,  VI,  %  7758. 

eafoccement  of,  by  corporations,  Vl,  i  7750. 
alienation  of  railway  properly  under  mechanics'  liens,  VI,  fl  7852. 

no   alienation   of   property   necessary   for   the   performance   of   their 
public  duties,  VI,  %  7852. 
MEDICAL  SOCIETIES, 

expulsion  of  members  from,  I,  i  873. 
MEDICINES, 

statutes  permitting  formation  of  corporations  to  manufacture  and  sell, 
I.  S  160. 
MEETINGS, 

corporate  meeiings  generally: 

attending  and  acting  at  corporate  meetings,  estops  one  from  denying  rela- 
tion ot  Bhareholder,  II.  I  IBOO. 
same  effect  as'cribed  to  voting  at  corporate  meetings,  11,  S  IWl. 
statutes  empowering  corporations  to  make  by-laws  regulating  meetings, 
I,  {{  965,  966,  007;  and  see  EleotiohS. 
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MEETINGS— (Continued). 
of  stoolcKolden : 

at  stockholdera,  held  in  another  state,  void,  I,  \i  5G,  G6. 

participating  in  corporate  meetings  eatops  one  from  denying  relation  of 

shareholder.  II,  f  I9I0. 
placa  of  holding  corporate  meetings,  and  doing  corporate  act»,  I,  fS  686- 

697;  and  see  Elections;  REaiDEKCE  or  Cokpooations. 
corporate  meetings  held  at  what  ploce  within  the  state,  I,  |  697;  and  gee, 

I.  *  710.  \r 

holding  annual  meeting  at  a  date  later  than  that  fbted  by  the  by-lawa,  VII, 
{  8451. 

notice  of  ntockholdera'  meetingg.  VII,  t  S452. 

adjournment  of  such  meeting,  VII.  (t  6463. 

voting  at  such  elections.  VII,  !  8454. 
powers  exercised  at  etockholdere  meetings  when  in  voluntary  liquidatioD, 

VII,  i  846E. 
vieetinga  of  directors,  VII,  S|  8465-8490,  et  al.;  and  see  Dibectobs. 
meeting  of  directors,  where  held,  VII.  i  8463. 
right  of  all  directors  to  notice  of  the  mcelirg.  VII.  i  8466. 
whether  notice  must  state  the  business  to  be  transncted,  VII,  {  8487. 

transacting  business  not  stated  in  the  notice,  VII.  j  8467. 

informalities  in  assembling  meeting  cured  where  all   meet  without 
dissent  and  act,  VII,  S  8486. 

notice  good  although  signed  by  rubber  stamp,  VII,  j  64S9. 

notice  may  be  sent  by  mail,  VII,  t  8490, 
dtctrine  that  directors  can  act  only  when  convened  as  a  board,  III,  H  3905, 

3906,  3908,  el  acq. 
majority  of  directors  can  act  only  at  a  regular  meeting,  III,  %  3932. 

that  is  at  a  meeting  duly  convened,  III,  I  3932. 

whether  such  meeting,  may  take  place  outside  the  state.  III,  %  3933, 

when  reeord  need  not  sffirmatively  xhow  notice  of  meeting.  III,  {  3934. 

presumption  that  proper  notice  was  given.  III,  S  3934, 
manner  of  assembling  the  meeting.  III.  9  3933. 

who  may  call  meeting.  Ill,  i  3935. 
trhen  notice  of  the  meeting  must  be  given.  Ill,  i  3936. 

in  case  of  special  or  called  meetings,  III,  j  3936. 

specifying  the  objects  of  the  meeting  in  the  notice.  III,  Sj  3936,  3937. 

when  personal  notice  is  neoeasarv,  III.  (  3936. 

failure  to  give  notice  to  director  out  of  the  state.  III.  t  3936. 

notice  of  adjourned  meetings  must  be  given.  III,  i  3937. 
attacking  assignments  for  creditors  on  the  ground  of  not  being  made  at  a 

proper  board  meeting,  etc.,  V,  S  6479. 
notice  of  meeting  of  directors  to  authori7.e  assignment  for  creditors,  V, 
i  0479. 

presumed  to  have  been  properly  given,  V.  J  0479. 

to  specify  purpose  of  the  meeting,  V,  B  8479. 

need  not  be  given  to  directors  nb^ent  from  the  state,  V.  !  6479. 

need  not  be  given  in  ease  of  a  stated  meeting,  V,  6  6480. 
majority  of  quorum  assembled  may  act,  V.  1  6480. 

quorum   where  some  of  the  directors  are  preferred  as  creditors,  V, 
i  6480. 
all  entitled  to  notice  so  as  to  be  heard,  V,  i  6480. 

«f  directors,  to  authorize  corporate  mortgages,  ought  to  be  duly  assembled, 
V,  S  6176. 

notice  must  be  given  to  all,  V.  i  6176. 

what  quorum  can  act,  V.  i  6176. 

whether  absence  of  directors  deprives  corporation  of  power  to  act,  V, 
i  6178. 
■tockholdBrs  may  ratify  mortgages  not  made  on  charter  day,  V,  I  6183. 
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MEETINGS —(Continued). 

failure  to  give  notice  of  meeting  immaterial  if  all  atoekholdorB  attend  uid 

act  or  assent,  V,  |  6184. 
regularity  of  meetings  convened  to  make  aBBeagmenta,  II,  f  ITIS. 
"  MEETINGS," 

meaning  of  this  word  in  a  statute  exempting  persons  going  to  or  return- 
ing from  religious  meetings  from  the  paj^uent  of  tolls,  V,  i  SS22. 
MEMBERS   (and  see  STOCKsouiEas) , 

of  religious  corporations  may  be  personally  liable  for  corporate  debts,  II, 

i  2942. 
righlt  and  remedies  of  members  and  thareholdera  against  the  corporation 
and  among  themselves,  IV,  SE  4392-^608. 
rights  of  membership,  IV,  3!  4392-^402. 

right  to  inspect  corporate  books  and  papers,  IV,  H  4406-4435. 
other  rights  and  remedies,  TV,  H  4441-1466. 
remedies  of  shareholders  in  eq-uitg,  IV,  H  4471-4511. 
injunctions  in  aid  of  sMoh  remedies,  IV,  H  4617-4534. 
tcAen  siich  remedies  entend  to  loinding  up  ami  when  not,  IV,  If  4538- 

4548. 
further  as  to  the  form,  of  relief,  IV,  H  4552-4560. 
parties  to  tuoh  actions.  IV,  H   4564-4601. 
parties  plaintiff,  IV,  %i  4504-4573. 
parties  defendant,  IV,  §S  4577-4501. 
pleadings  in  such  actions,  IV,  H  4595-4602. 
various  matters  of  practice  in  such  actions,  IV,  |§  4S05--4608. 
loss  of  all  the  members  works  a  dissolution  of  a  corporation,  V.  i  6577. 
corporation  may  maintain  actions  against  its  own  members,  VI,  i  7376. 
general  rule  that  member  cannot  sue  for  corporation,  VI,  i  7600. 
lawfutness  of  corporation  having  but  one  or  two  members,  VII,  i  S166. 
duties  and  liabilities  of  members  of  building  and  loan  asaociations,  VII, 
§i  B7I6-8722;  and  see  Buildino  and  Loan  AaaociATioNS. 
MEMBERSHIP, 

in  corporations,  proved  by  conduct,  II,  SS  1877-1914. 
MEMORANDUM, 

explanatory,  annexed  ti 
right  of   shareholder  t 
i  4421. 
MEMORANDA  OF  INCORPORATION, 

amendment  of,  VII,  i  8180. 
MERCHANDISING  COMPANIES, 

statutes  permitting  incorporation  of,  I,  {  142. 
MERCHANTS'  EXCHANGES, 

statutes  permitting  incorporation  of,  I,  $  140. 

by-laws  of,  expelling  members  for  non-fulfillment  of  commercial  contnicti, 
I.  i  851;   I^  i  43D5. 
for  buying  and  selling  "  futures  "  outside  the  exchange  room,  I,  J  863. 
expulsion  of  members  for  dishonest  conduct.  I,  i  864. 
refusal  to  submit  to  arbitration  not  a  ground  of  expulsion  from,  1,  tl  86Bi 

870. 
jurisdiction  of  standing  committee  of  brokers'  board  to  expel  member,  I, 

a  896,  8D0. 
implied  power  of,  to  mortgage  property,  V,  f  6132. 
MERGER, 

of  liability  of  stockholder  on  judgment  against  corporation, —  none.  III, 

{  3467. 
when  stockholder  estopped  from  setting  up  illegality  of  merger  of  abortive 

corporations  in  a  new  corporation,  III,  fi  3683. 
statutes  making  embezzlement  of  corporate  funds  a  felony,  but  not  nwririiij 
civil  liabiliUes,  IV,  g  6002. 
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JiERGER— (Continued). 

qiteation  of  pajwent  or  purchase  of  bonds  with  reference  to  merger  and 

whether  holder  it  entitled  to  dividend  on  judicial  sale,  V,  f  G231. 
merger  of  ultra  vireg  contract  in  a  judgment,  VII,  S  8329. 
aiiares  bought  in  by  corporation  merged  and  not  aBsessable,  VII,  i  8065. 
See  also  Cokboudatiox. 
MICHIGAN. 

statutes  of,  for  consolidation  of  railroad  companiea,  I,  £  300. 
MIGRATING  CORPORATIONS, 

liabiHty  of  members  of,  III,  i  3053. 

drag  after  them  transitory  actions,  VI,  §  7433. 

doctrine  that  corporations  cannot  migrate,  but  must  dwell  in  the  place  of 

their  creation,  VI,  S  7881. 
modern  doctrine  that  corporations  may  establiah  domiciles  in  other  states 

for  jurisdictional  purposes,  VI,  I  7BB8, 
actions    against    foreign    corporations    which    have    migrated    from    the 

domestic  state,  VI,  j  8010. 
whether  a  corporation  loses  its  corporate  character  by  migrating  from  the 
state  of  its  creation  into  another  state.  I.  |  601. 
New  York  doctrine  on  this  question,  I,  fj  6fll. 
8ee  also  Fobeion  Cokforatioms. 
MILITARY  ACADEMY. 

power  of  superintendent  of,  IV,  i  4858. 
MILITARY  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  S  180. 
MILITIA, 

exemption  from  military  duty  not  protected  as  a  franchise  under  the  con- 
stitution, IV,  i  5338. 
MILL, 

when  canal  company  estopped  from  exercising  the  right  to  divert  its  water 

from  a  mill,  IV,  tl  5261. 
farmer  going  to  mill  exempted  from  the  payment  of  turnpike  tolls,  V, 

S5022. 
land  may  be  condemned  for  public  grist  mills,  propelled  by  water,  IV, 
S  6607. 
private  lands  may  be  flowed  for  that  purpose,  IV,  |  5607. 
jnLLING  COMPANY. 

general  manager  of,  no  power  to  bind  company  by  contracts  for  machinery, 
IV,   i   4858. 
MINERAI,S, 

dividends  accruing  from  profits  due  to  discovery  of,  right  as  between  life 
tenant  and  remainderman,  II,  i  21B8;  and  see  DivioE.Noa, 
JUNES, 

whether  land  may  be  condemned  for  development  of,  IV,  8  5008. 
MINING  CLAIMS, 

mining  corporations  have  power  to  locate  mining  claims,  when,  V,  j  5056. 
MINING  COMPANIES, 

statutes  permitting  incorporation  of,  I,  SB  142,  167. 
directors  of,  empowered  to  make  by-laws,  I,  t  005. 

sharea  of,  may  be  issued,  sold  and  transferred  as  prescribed  by  resolution 
or  by-laws  in  Minnesota.  II,  i  1074. 
BO  in  California,  II,  |   1074. 
president  of,  no  power  to  lease  land,  IV,  J  4647. 
power  of  managing  agents  of,  IV,  |  4858. 
may  estend  financial  aid  to  customers,  IV,  8  6711. 
have  power  to  issue  negotiable  paper,  IV,  t  5734. 
cannot  condemn  private  property  for  their  uses,  V.  i  5956. 
other  powers  ascribed  and  denied  to  such  corporations,  V,  S  6055. 
have  power  to  locate  mining  claims,  when,  V,  i  5956. 
power  of,  to  borrow  money,  V,  |  5057. 
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SITNINO  LANDS, 

power  of  foreign  corporations  to  wjquire,  VI,  §  7915. 
"JIlNINO  STOCK," 

how  assessed  for  taaea,  II,  i  2913. 
MINISTERIAL  ACTS, 

whether  directors  may  perform,  when  acting  seporatelj,  III,  f  3910, 
jaa,j  be  performed  by  individual  directors  by  delegation,  III.  I  3923. 
directors  may  delfigate  power  to  perform  miniBterial  duties.  Ill,  i  3647. 
such  as  assignment  and  transfer  of  securities,  III,  {  3947. 
obtaining  diacounta,  III,  g  3947. 
liability  of  directors  for  III,  H  4101,  4102,  4103,  e(  seq. 
MNISTERIAL  OFFICERS, 

power  of  directors  to  borrow  for    the  corporation,  V,  i  570S. 
MINISTERIAL  OFFICERS  AND  AGENTS. 

See  OrFiCEHS  and  Aqb-nts  of  Cobporatiosh  ;  also  for  greater  detail,  see 
each  particular  office, —  president,  secretary,  treasurer,  etc. 
jnNORlTY, 

circuQi stances  under  which  injunctions  to  minority  etockholdera  denied, 

IV,  i  4533. 
right  of  minority  of  stockholders   to  have  the  business   carried  ou,   IT, 

14443;  V,S  0085. 
dissoIviDg  on  the  petition  of  a  minority  in  value,  V.  i  6680. 
remedy  of  minority  stockholders  against  unfaithful  directors,  III,  |  41 19. 
appointment  of  receiver  at  the  suit  of  minority  stockholder,  V,  3  6842. 
appointment  of  receiver  on  complaint  of  minority  stockholder  in  case  of 
abandonment  of  francliises,  etc.,  V,  i  687S;  and  compare  Majositt. 
MINUTES. 

ratification  by  stockholders  of  invstid  mortgages  by  approving  at  their 
annual  meeting  the  minutes  of  the  directors,  V,  i  0184. 
MISAPPLICATION  OF  FUNDS, 

bank   liable   for   a   subsequent   misapplication   of   money   received   by   it^ 
cashier  for  a  third  person,  IV,  i  4820. 
MISCONDUCT, 

what  ground  of  removing  corporate  officers,  I,  J9  808,  809,  810,  811,  812, 

813,  815;  and  see  Amotion. 
as  a  ground  of  expulsion  from  membership  in  coiporation,  I.  i  872. 
of  corporate  officers  no  defense  to  stockholder  when  sued  by  creditor.  Ill, 
i  3088. 

MISDEMEANOR  (and  see  Iniiictmest) . 

to  make  or  assent  to  loans  prohibited  by  statute.  Ill,  S  428.5. 

statutory,  to  receive  deposits  when  bank  in.%olvcnt.  Ill,  i  4300. 

statutes  making   it  a   misdemeanor  to   refuse   shareholder   inspection  of 

books  and  papers,  IV,  H  4409,  4411. 
stAtutes  declaring  embezzlement  of  corporate  funds  to  be  a  misdemeanor. 
IV,  R  5001. 
MISDEMEANOR  IN  OFFICE,_ 

liability  of   officers   of   building   associations   to   prosecution,   for   misde- 
meanor in  oflic-e,  VII,  S  8746. 
jnSDESCRIPTION. 

of  statute  immaterial  in  action  to  charge  directors,  III,  %  4340. 
MISFEASANCE. 

liability  of  directors  to  corporation  for  misfeasance,  III,  5  4091. 

liable  for  misfeasance  either  to  the  corporation  or  to  a  stranger.  III, 
E  4091. 
directors  may  be  jointly  liable  with  the  corporation  for  misfeasance,  III, 

M090. 
statutory  action  in  New  York  for  "  official  misconduct,"  "  misfeasauce," 
etc.,  VII,  i  8507. 
MISJOINDER, 

of  actions  against  directors  for  official  defaults.  III,  !  4335. 
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MISJOINDER  OP  PARTIES, 

in  quo  tcorranto  proceedings,  I,  |  773. 
MISMANAGEMENT, 

directora  not  liable  to  creditors  for  migmanagement,  III,  f|  4137,  4138, 

bank  directors  not  liable  to  depositors  for  mismanagement,  III,  j  413S. 

bank  directors  liable  to  depositors  for  gross  negligence,  III,  i  4139, 

by  national  bank  directors,  liable  in  damages,  III,  J  4304. 

1^  directors,  ia  a  wrong  to  the  corporation  in  theory  of  law,  and  not  to  the 
individual  shareholder,  IV,  i  4441. 
and  not  to  individual  creditors,  VII,  i  85IT. 

manner  of  alleging  negligence  and  mismanagement  in  ttockholdera'  suit, 

IV,  i  4568. 

liability  of  president  of  a  corporation  for  mismenagenient,  negligence,  etc., 
IV,  S  4871. 
measure  of  diligence  required  of  him,  IV,  i  4671. 
theory  that  he  is  liable  only  for  gross  negligence,  IV,  S  4671. 
when  manager  not  liable  for  mismanagement,  VII,  §  8578. 
MISNOMER,     See  Naueb  or  Corpooatcons. 
MISREPRESENTATIONS.    See  False  Repbesentatio.vs. 
MISSISSIPPI, 

garnishment  of  shareholders  by  creditors  in.  III,  J  35S6. 
MISSOURI, 

statute  of,  for  consolidation  of  railroad  companies,  1,  i  310. 

garnishment  of  sbarehoiderB  by  creditors  in.  III,  i  S5S7. 

right  of   set-off   in  shareholder   when   proceeded   against   by  motion    for 

execution,  under  Missouri  statute,  III,  i  3SI1. 
•doctrine  in  this  state  that  the  creditor  first  suing  stockholders  gets  no 

priority,  III,  f  3840. 
whether  provision  of  constitution  of  Missouri  making  directors  personally 
liable  lor  receiving  deposits  when  bank  insolvent  is  sel (-enforcing.  III. 
i  4301. 
motion  for  execution  against  atockkoldpr  on  jadgmeni  against  corporation 
under  Mitsouri  statute.  III,  9  3602-3621. 
SnSTAKES, 

in  enrolled  laws  disr^arded  by  the  courts,  I,  j  636,  p.  481,  note  4. 

in  corporate  elections  not  challenged  in  quo  warranto  procef^ings,  I,  i  780. 

right  to  rescind  share  subscription  on  ground  of,  II,  %  13T9. 

in  issuing  share  certificates  to  the  wrong  person  —  effect  of.  II,  i  2361. 

taxation  of  diridends  which  have  been  declared  throueh  mistake,  II,  I  2904. 

directors  not  liable  to  shareholders   in  action   at   law   tor   mistake,   IV, 

i  4472. 
when  bank  bound  by  the  mistakes  of  its  teller  in  entering  deposits,  IV, 

i  4840, 
exoneration  of  a  corporation  from  consequences  of  an  act  done  by  its 
officers  through  a  mere  mistake,  IV,  i  4903. 
such  as  cancelling  two  mortgages  where  one  only  should  have  been 
cancelled,  IV,  i  4903. 
contracts  executed  under  a  common  mistake  where  neither  the  corporation 

nor  the  agent  bound,  IV,  S  5033, 
inability  of  toll-road  company  to  correct  a  mistake  in  erecting  its  gates,  Y, 

9  5913, 
overissues  of  corporate  bonds  —  rights  of  iona  fide  purchasers  for  value, 

V,  i  6070. 

exemplary  damages  not  given  for  honest  mistake,  V,  {  6377, 

nor  for  an  act  done  under  a  mistaken  sense  of  duty,  V,  S  6381. 
by-laws  of  banks  providing  for  correction  of,  I,  i  942, 
carrier  liable  for  wrongful  ejection  of  passenger  under  mistake  of  facts,  V, 

I  6307. 
mistake  of  expelling  white  female  passenger  on  the  ground  that  she  is  a 
D^ro  --  liability  of  carrier,  V,  i  6309. 
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MISTAKES  OF  JUDGMENT, 

directors  not  liable  tor,  III,  i  4103;  IV,  j  4B00. 

not  liable  for  honest  mistakes  of  Judgments  a.s  to  the  extent  of  their 
powers,  VII,  i  8512, 
MISTAKE  OF  LAW, 

as  a  ground  of  rescinding  share  subscriptions  in  case  of  fraudulent  promiM 

of  somelhinR  unlawful,  II,  H  13D3,  1711);  compare,  IV,  g  4921. 
effect  of  fraudulent  promise  of  aometbing  unlawful  as  a  ground  of  rescind- 
ing stock  subscription,  II,  |  1393;  compare.  II,  S  1710;  IV,  f  4021. 
no  ground  of  rescinding  stock  subscription,  II,  i  1719. 
directors  not  ordinarily  liable  for.  III,  i  4109. 

directors  not  liable  for  mistake  of  law  aa  to  extent  of  their  authority.  III, 
i  4130. 
MISPRISIONS, 

of  directors  and  officers  as  a  ground  of  forfeiting  corporate  charters,  V, 
i  8015. 
no  forfeiture  for  unauthorized  misprisions  and  breaches  of  tnut,  V, 
i  6016. 
MISUSER, 

of  franchise  a  ground  of  forfeiting  corporate  charter,  V,  i  OOOB. 
MONEY. 

taxing  circulating  notes  of  national  banks  in  the  hands  of  their  owners,  II, 

I  2S5[I. 
statutory  prohibition  ngainet  issuing  notes  int^ided  to  circulate  as  money, 
IV,  II  5731,  5745. 
when  creditors  protected  —  when  deemed  in  pari  delicto,  IV,  g  5745. 
MONEY  HAD  AND  RECEIVED, 

whether  innocent  purchaser  of  commercial  paper  can  maintain  an  action 

against  corporation  for  money  had  and  received,  IV,  i  4725. 
right  of  savings  liank  to  recover  money  loaned  although  security  void,  V, 

i  5948. 
actions  to  recover  tiack  money  advanced  under  vltra  vire»  contract,  V, 
fiS  5983-5996. 
where  the  illegality  is  known  to  both  parties,  V,  g  5985. 
action  to  recover  what  the  party  has  lost  under  an  ultra  vire*  contract 
which  has  been  rescinded  or  disalflrmcd,  V,  £{  Q004.  G005. 
as    where   municipal    bonds    have   been   declared   void  —  recovery   of 
what  the  purchaser  has  parted  with,  V,  g  6005. 
action  lies  to  recover  money  illegally  loaned,  although  security  void,  V, 

{  0040. 
when  corporation  may  abandon  written  contract  and  sue  for  money  had 
and  received,  VI,  I  7386. 
"  MONEY  OR  MONEY'S  WORTH  "  RULE, 

doctrine  that  shares  must  be  paid  for  in  money  or  money's  worth,   II, 

Eg  1605,  1606,  1607,  1608,  1044;  and  see  Patmbst  fob  Shakes. 
what  kind  of  property  ia  "  money's  worth  "  to  a  corporation  in  the  pay- 
ment of  its  shares,  II,  %  1644. 
"  MONIED  CAPITAL." 

what  is  meant  by  "  monied  capital,"  with  reference  to  the  taxation  ot 
national  bank  shares.  II,  1  2867. 
MONIED  CORPORATIONS, 

whether   statute   relating  to,   includes   mutual    insurance   companies,   V. 
i  6493. 
MONOPOLIES, 

legislature  may  grant,  in  the  absence  of  constitutional  restraint,  I.  i  647; 
compare,  I,  i  1028.  * 

rule  under  constitutional  prohibitions,  I,  H  648,  640,  650;  and  tee 
EXCLTTBtVE   Pbivileoes. 
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MONUMENTS, 

stKtiites  Mnnittinii  form&tion  of  coTporationa  to  erect  aoldiera'  monuments 
I,  i  170. 
JIORTOAOES.    See  also  Bonds  and  CotrpoNs. 

of  corporate  bonds  and  mortgages  and  the  rights  and  remedie»  of  bond- 
holders,  V,  ii  605O-«288.  \ 

of  corporate  bonds  and  coupons.  V,  %%  0050-0128. 
oorporate  bonds,  V,  H  0050-6101. 
cottpona  of  such  bonds,  V,  ii  0107-0117. 
remedies  of  bondholders,  V,  H  0121'«128. 
power  of  corporations  to  mortgage  their  property  and  franchises,  V, 

]g  0131-6165. 
pofcer  of  directors  and  officers  of  corporations  to  execute  such  mart' 

gages,  V,  S§  0171-6179. 
various  incidents  of  mortgages  and  other  liens  created   by  corpora- 
tions, V,  5S  0182-6203. 
foreclosure  of  corporate  mortgages,  V,  ii  6208-8250. 
priorities  among  creditors  in  anch  foreclosure  suits,  V,  9S  0256-0268. 
power   of   corporations    to    mortgage   their   property   and   franchises,   V, 

Si  6131-6165. 
implied  power  of  corporations  to  mortgage  their  property,  V,  S  6131;  VII, 

i  8""" 

from  what  other  powers  the  power  to  mortgage  implied,  V,  !S  6133, 
6134. 
statutory  power  to  mortgage  liberally  coustrued,  V,  i  6135. 

cases  in  which  enabling  acts  conferring  this  power  have  been  con- 
strued, V,  I  6134,  p.  4770,  note. 
power  extends  to  mortgaging  all  their  property,  V,  t  0130. 

whether  such  a  mortgage  is  a  badge  of  fraud.  V,  ji  6130. 
railway  companies  have  no  such  implied  power,  V,  £  0137. 

because  they  cannot  cast  off  their  public  duties  without  the  cod- 

sent  of  the  state,  V,  i  0137. 
such  power  frequently  conferred  tiy  statute,  V,  (  0138. 
atatutory  power   includes  power  to  mortgage   for  past   indebtedness,   V, 

S  6130. 
power  to  mortgage  franchises,  V,  {  6140. 

distinction  in  this  regard  between  primary  r.nd  secondary  franchises, 
V,  S  0140. 
power  to  mortgage  after- acquired  property,  V,  i  6141. 

when  railroad  eorporationa  have  this  power,  V,  g  6142, 

theory  of  the  rule  which  accords  this  power  to  railway  companies,  V, 

i  6143. 
a  practii^l  view  of  this  subject,  V,  S  6144. 

money  will  not  be  loaned  on  deteriorating  property  without  this 
clause,  V,  I  6144. 
effect  of  a  mortgage  of  after-acquired  property,  V,  I  0145. 
two  views  on  the  question,  Y,  i  6145. 
an  executory  contract  to  deliver,  V,  5  6146, 
or  a  contract  where  the  mortgage  feeds  the  estoppel  and  attaches 

to  each  new  item,  V,  S  6145. 
such  a  mortgage  enforceable  against  a  subsequent  vendor's  lien, 

V,  i  6140. 
whether  cut  under  the  Hens  of  mechanics  and  material-men,  V, 
i  8147. 
mortgage  or  pledge  of  future  earnings,  V,  !  6148. 
good  as  against  subsequent  creditors,  V,  i  0148. 
of  doubtful  value  as  a  security,  V,  f  6148. 
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power  to  mortgage  aubscri^tions  to  capital  stock,  V,  i  S149. 
to  assign  stock  subscnptionB,  V,  f  6149. 
power  of  directors  to  make  calls  not  aisignable,  V,  {  6149. 
mortgage  may  take  place  though  call  already  made,  V,  i  C149. 
state  of  the  English  law  on  thia  question.  V,  S  0130. 
mortgaging  future  calls  under  tlie  English  law,  V,  i  6150. 
mortgaging  the  "undertaking"  under  the  English  law,  V,  i  6151. 
status  of  unregistered  delientures  under  the  English  law,  V,  J  0152. 
registration  of  mortgagee  under  the  English  law,  V,  £  G152. 
mortgages  to  secure  future  advanecB  to  the  corporation,  V,  S  6153. 
construction  of  statutes  prohibiting  such  mortgages.  V,  i  6154. 
corporation   ma;   execute   subsequent   mortgages   until   power   exhausted, 

V,  I  0155. 
power  to  mortgage  it<!  real  property  situated  in  another  state,  V,  {  0150. 
mortgages  in  violation  of  statutory  provisions  loid,  V,  S  6167. 
prohibition   against   selling   includes   a   prohibition   against   mortgaging. 

V.  i  6158. 
how  far  the  principle  of  estoppel  works  ngainst  corporations  in  respect  of 
altra  vires   mortgages.   V,   fi   0159. 
estoppel  in  respect  of  mort^ges  of  propertv  acquired  utira  virea,  V, 

i  OlfiO. 
mortgages  to  secure  debts  in  excess  of  charter  limits,  V,  i  0161. 
how   far    legislature   may   validate   void   mortgages   or    convevancea,    V. 
5  6102. 
cannot  change  the  vested  rights  of  individuals,  V,  J  0162, 
mortgages   under   the   New  York   Manufacturing  Act,   V,   t   0103. 
fraudulent  mortgages,  V,  E  0104. 

.fall  under  the  doctrine  relating  to  fraudulent  conveyances,  V,  {  6164. 
who  may  impeach  void  corporate  mortgages.  V,  S  OlC.i. 
poicer  of  dircclora  and  o/ficem  to  <:xecu1e  such  mortgages,  \,  S§  0171-C179. 
qualification  of  the  trustees  in  the  mortgage,  V,  S  6171. 
assent  of  stockholders  of  a  given  value.  V,  §{  6172,  0173,  0174. 
authorization  hy  the  directors,  V,  %  0175. 

must  take  place  at  a  meeting  duly  assembled.  V,  %  6176. 
construction  of  resolutions  of  directors  and  other  authorizing  instru- 
ments, V,  i  0177. 
mortgages  made  by  promoters  prior  to  organization,  V,  {  0178. 
power  of  agents  to  mortgage  and  pledge  corporate  property,  V,  %  6178. 
various  incidents  of  mortgages  and  other  liens  created   by  corpora fiont, 

V,  ii   0183-0203. 
advances  made  on  condition  that  lender  have  control  of  the  corporation, 

V,  {  6182. 
ratification  of  invalid  mortgages,  V.  H  0183-6185. 

whether  mortgages  of  rolling  stock,  etc..  must  be  executed   in  con- 
formitv  with   the   general   law  relating  to  chattel   mortgages.   V, 
1  6186'. 
trustee    not    chargeable    as    garnishee   or    under    "  trustee   process "    in 

behalf  of  general  creditors.  V,  §  61H7. 
right  of  the  mortgagees  to  net  earnings.  V,  !  0188. 
form  of  corporate  mortgages,  V,  8§  0189,  0190. 
whether  directors  must  execute  mortgage  themselve.^  or  can  authorize  an 

agent   to  do   it,   V,  i   0101. 
use  of  the  corporate  property  and  franchises  by  a  mortgagee  in  poiutession, 

V,  {  6192. 
construction  of  the  words  "grant,  bargain,  and  sell,"  V,  i  0IQ3. 
what  passes  under  particular  words  in  such  mortgages,  V.  H  0104,  6193. 
what  descriptive  words  cover  branch  roads  thereafter  built,  V,  |  61!Ht. 
what  does  not  pass  under  particular  words  in  corporate  mortgaires, 
V,  ji  0197,  6198.       . 
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what  passes  —  whether  property  acquired  by  ultra  pires  arraueementB 

will  paaa,  V,  j  6199. 
rights  of  attaching  creditora  as  against  mortgagee,  V,  S  6200. 
liability  of  corporation  for  fraudulent  asaignment  of  mortgage,  V,  j  6201. 
equitable  liens  and  mortgages,  V,  S  6202. 

equity  vrill  give  effect  to  an   informal  mortgage,  as  against  subse- 
quent incutubrancerB  with  notice.  V,  i  6203. 
forecloanre  of  corporate  mortgages,  V,  H  6208-0250;  see  more  particularly 

FOBECLOSDBE    OF    MORTQAOES, 

priorities  among  creditors  in  *ucA  forecloaure  *ui(*,  V,  f|  6256-0269;  see 
more  particularly,  Pbiorities  auono  Cbeditobs. 
other  questions   relating    to   mortgages: 

authorised  at  meeting  held  outeide  the  stat«,  validity  of,  I,  j  56;   VII, 

t  B485. 
foreclosure  of,  cuts  off  rights  of  stocttholders.  I,  S  261. 
arrangements  between  Btocttholders  and  bondholders  upon  such  foreclosure, 
I.  I  261. 
tendering  compliance  with  such  arrangements,   I,   {   201. 
as  to  reorganization  of  corporations  after   a   mortgage  foreclosure,   see 

REOSO  AXI  ZATIOfl . 

covenant  for  further  assurance,  as  to  after-acquired  property,  specifically 

enforced.  T.  %  330. 
party,   claiming   under  a  xecond   mortgage,   estopped   to   deny  corporate 

eiistenee  in  forecloHure  of  first  mortgage,  i,  §  527. 
good  by  estoppel,  though  made  outside  the  state  creating  the  corpora- 
tion,  I,   1   695. 
foreclosure   of,   on   property   of   corporation,   no   defense   to   actions   for 

assessments,  II,  i   1930. 
charter  power   to   mortgage   capital   stock   refers   to   actual,   and   not   to 

potential  stock,  II,  g  2053. 
distinction  between  a  pledge  and  mortgage  of  shares,  II,  j  2616. 

instrument  held  to  be  neither  a  pledge  nor  a  mortgage,  II,  i  262S. 
mortgage  of  shares  with  posfei'sion  retained  by  mortgi^r,  II,  %  2017. 
whether  mortgagee  of  shares  bound  to  see  to  enforcing  contract  of  sale 

at  foreclosure,  II,  E  2663. 
taxation  of  shares  which  have  been  mortgaged,  II,  S  2917. 
right  to  vote  in  the  case  of  mortgage  of  shares,  I,  §  732 ;  HI,  H  3872,  3873. 
waiver  of   right   to   proceed  against   stockholder   by   taking  a   mortgage 

from  corporation.  Ill,  i   3842. 
corporation  may  mortgage  uncalled  amounts  due  from  its  stockholders, 
111,   i   3843. 
mortgagees  entitled  to  priority  over  general  creditors.  III,  fi  3843. 
power  to  mortgage  corporate  property  cannot  be  delegated  by  directors, 

III,  i   3045. 
special  rule  that  bank  directors  may  delegate  to  a  committee  power  to 

mortgage  real  estate,  Fli,   i  3945. 
whether  directors  have  power  to  pledge  or  mortgage  corporate  property, 

III.  i   3036- 

right  of  directors  to  take  mortgage  from  corporation.  III,  I  4068. 

director  or  ofAcer  mortgaging  corporation  may  be  trustee  in  the  mort- 
gage, III,  E  4086. 

directors  liahle  for  fraudulently  issuing  second  mortgage  iwnds  as  "  first 
mortgage  bonds,"  III,   E   4142. 

president  of  corporation  advancing  money  to  raise  a  mortgage  entitled 
to  subrogation,  IV,  i  4673. 

treasurer  no  implied  power  to  assign  a  mortgage  held  by  the  corporation,. 

IV,  i  4718. 

bank  may  foreclose  mortgage  mode  to  its  cashier  in  his  own  name,  IV, 
i  4769. 
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cashier  no  power  to  roort^ge  real  estate  of  bank,  IV,  f  4761. 

nor  pledge  its  securities  or  credit,  IV,  i  4762, 
power  of  managing  agent  to  mortgage  property  of  tlie  corporation,  none, 

IV,  I  4849. 
power  of  agents  of  corporations  to  mortgage  its  lands,  IV,  £  4952. 
unsealed  mortgages  by  corporations  valida'ed  in  equity,  IV,  {  5052. 
ka  to  formalities  of  executing  deeds  of  corporations,  see  Seal. 
mortgage  held  bj  corporation  may  be  assigned  without  use  of  seal,  TV, 

i  509FI. 
mortgage  of  corporate  franchises,  IV,  H  5352-6375 ;  see  also  FsANCHiBEg. 
power  conferred  upon  a  corporation  to  sell  includes  power  to  mortgage. 

IV,  i  5303. 

is  but  a  sale  with  a  power  of  defeasance,  IV,  <!  5363. 
power  to  mortgage  property  does  not  authorize  mortgage  of  franchises, 

IV,  i  5686. 
power  of  corporations  to  acquire  lands  by  mortgage  and  foreclosure, 

V,  S  5T81. 

power  of  nationnl  banks  to  lake  mortgage  FCCiiritiej  on  land,  V,  g  5781. 
power  of  savings  banks  to  lend   money  on  mortgage  deeds  of  trust,  V, 

S   5048. 
invalidity  of  mortgage  does  not  include  bonds  necessarily,  V,  {  0051. 
rights  of  the  heir  of  a  trus'.*e  in  a  corporate  moitgage,  V,  if  6086. 
invalidity  of  corporate  mortgage  does  not  necessarily  render  bonds  in- 
valid, V,  a   eofll,  6082. 
corporate  bonds  which  operate  as  mortgages  by  force  of  statute,  V,  E  6063. 
not  ft  negotiable  security,  V,  i  6067. 
not  assignable  at  law,  V,   i   fiOfi7. 
assignable   in   equity.   V,   i   60 G7. 
to  what  extent  assignee  protected  against  equities  of  third  persons, 

V,  i  OOflT. 
estoppel    against   mortgagor    who   consents    to   the    assignment,    V, 
f  0067. 
whether  a  reference  in  corporate  bonds  to  a  mortgage  puts  purchaser  upon 

inquiry  as  to  the  mortgage,  V,  J  6076. 
when  individual  bondholders  may  demand  that  the  trustee  in  the  mort- 
gage shall  take  pospession,  V,  §  6121. 
when  individual  bondholder  may  bring  suit  in  equity  to  have  mortgage 

foreclosed,  V,  S  0121, 
separate  bondholder  cannot  levy  execution  upon  mortgaged  property,  V, 
fl  6124. 
and  thereby  eet  a  priority  over  the  others,  V,  j  0124. 
crosH'biil  by  bonaholdera  in  suit  by  corporation  to   impeach  validity  of 

mortgage,  V,  §  0128. 
when  deed  construed  as  a  mortgage,  V,  S   6189. 

liability  as  between  trustee  in  possession  and  purchasers  under  a  mort- 
gage for  torts,  V,   i   0202, 
rem^y  in  equity  for  foreclosure  of,  V,  S  6564;  and  see  Foreclosube. 
when  receivership  under  second   mortgage  extends  to  protectioo  of  flnt 

mortgage,  V,  I  0840. 
judgment  creditors  may  subject  earnings  of  corporation  until  mortgages 

or   receiver  takes   possession,  V,  S   6926. 
whether   earnings   of   corporation    prior    to    receivership    eeizable   under 
execution,  V,  |  6932, 
proceeding  cannot  extend  beyond  the  mortgaged  property,  V,  i  6932, 
duty  of  receiver  to  redeem  property  from  mortgages,  V,  £  6996. 

not  bound  to  make  onerous  redemption,  V,  i   6999. 
power  of  receiver  to  mortgage  property  in  his  hands,  V,  £  7005. 

to  issue  receivers'  certificates  constituting  a  first  lien,  V,  H  7005, 

7007. 
such  certificates  issued  only  on  absolute  necessity,  V,  S  7005. 

'"^  «„«,Google 
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MORTGAGES— (ContimiM). 

preferences  of,  in  distributing  aaaetB  of  insolvent  corpoTationH,  V,  {}  7044, 
7049. 

claims   for   unliquidated  damages  not  entitled  to   preference  over   prior 

mortgagsB,  V,  J   7123. 
trustee  under  mortgages  in  possession  personally  liable  for  torts,  negti- 

gences,  etc.,  V,   S   7157. 
it*uing  receivers'  certificates  and  making  them  a  lien  cutting  under  prior 

mortgages,  V,  H   7168-7187;   and  see  Receivers'  Cbbtificates. 
effect  of  levying   execution   upon   personal   property  subject   to   existing 
mortga^en,  VI,  {  78G0. 
such  as  railway  rolling  stock,  VI,  t  7859. 

such   levies   not   permitted   after  receiver  has  taken   possession,   VI, 
g  7859. 
power  of  foreign  corporations  to  take.  VI.  9  7"15, 

power  of  foreign  corporations  to  take  ard  foreclose  iportgages,  VI,  J  7922. 
power  of  foreign  corporations  to  mortgage  and  otherwiae  incumber  their 

lands,  VI,  8   7923. 
effect  of  mortgages  taken  by  foreign  corporations  doing  business  in  the 

domestic  state  in  violation  of  its  atatute  law,  VI,  i  7935. 
power  of  foreign  corporation  mortgagee   to   foreclose  the   mortgage,  VI, 
t  7983. 
and  to  become  purchaser  at  foreclosure  sale.  VI,  ;  7983. 
atatutory   restrictions  on   power  to  mortfinge,   VII.   t   S337. 
power  of  a,  corporation  to  mortgage  or  pledge  its  uncalled  capital,  VII, 

!  BSQl. 
mortgages  securing  building  association  loans.  VII,  i  87BI. 

remedies   against  one   who   purchases   subject   to   auch   a   mortgage, 

VII,  i   8782. 
for  what  purposes  such  raortgagei  are  asst-ts.  VII,  |  8783. 
as  to  the  foreclosure  of  mortgages,  see  Forf:closi'R£. 
as  to  receivers,  pending  foreclosure  suit,  see  Receivebs  of  Cobpobatioss. 
MORTGAGE   BONDS, 

power  of  directors  to  issue,  HI,  S  3B85;   and  see  Bonds. 
"MORTGAGE  DEBTS," 

what,  under  a  ttatute,  exonerating  stockholders  for,  HI,  {  3123, 
MORTGAGEE, 

right  o(,  to  have  receiver 
HORTOAOE  OF  SHARES. 

jg  2615-2689. 
MORTGAGEE  IN  POSSESSION. 

use  of  the  corporate  property  and  franchise  by  a  mortgagee  in  possession, 
V,  i  6192. 
MORTGAGOR, 

of  railroad,  liable  for  torts  of  mortgagee  where  mortgage  is  unauthorized, 
IV,   I   5365. 
MORTMAIN, 

statutes   of   mortmain   referred   to   as   illustrations   of   legislative   power 

over  corporations,  IV,  i  6457. 
English  statutes  of,  not  enforced  in  America  except  In  Pennsylvania, 
V,  »  5771,  5773. 
in  American  states,  corporations  restrained  from  holding  land  except 
for  the  purposes  of  their  creation,  V,  H  6773,  6774. 
MOTION. 

against  stockholder  by  creditor,   when  statute  of  limitations  begins   to 

run  against,  II,  J  2011;  III,  8  3770. 
for  execution   against   stockholder    under   Missouri   statute,   running   of 
St*tut«  of  limiUtiona  against,  II,  f  2029;  III,  f  3782. 
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MOTION  —  (Continued ) , 

for  execution  against  stockholder  on  judgment  againat  corporation.  III, 

a  3691-35S8,  3602-3621;  and  see  Stockhouibbs. 
notice  of  motion  under  Kansas  Btatut«  for  execution  against  stockholders, 

III,  E    3598. 

right   of   set-off  in   shareholder   when   proceeded  against  bj  motion   for 

execution  under  Missouri  statute,  III.  S  3S11, 
of   receiver,   to   be   m&de  partf   to   pending   action   against   corporation, 

irhethe: 
or  o1 
B  71( 
MOTIVE. 

of   valid   issue   of   Bhares   not  examinable,    II.   t    2047. 

of  transfer  of  shares  not  a  subject  of  inquiry,  II,  {{  2303,  2494,  24S5,  2720 ; 

compare,  II,  f   lOHO. 
for  purchase  of  shares  not  subject  to  judicial  inquiry,  II,  E  2720, 
transfers  to  effect  collateral  purposes  upheld.  II.  f  2495. 
for    transfer   of   shares,    when   material,   with    T^erence   to   liability   of 

transferee,  III,  i  3306. 
where  right  to  inspect  books  and  papers  guaranteed  to  shareholder  by 
statute,  his  motive  for  demanding  such  right  is  immaterial,  IV, 
i   4412. 
immaterial   that  purpose  is  not   hona  fide,   consistent  with  justice, 

etc.,  IV,  i  4412. 
that  it  ia  to  stir  up  suits,  create  annoyance,  etc,  IV,  S  4412. 
view  which  makes  this  statutory  right  a  qualified  right,  IV,  S  4413. 
right  to  such  inspection  to  enable  shareholder  to  vote  understandinglr. 
IV,    ti    4413.   4414. 
of   shareholder,   in   demanding   inspection   of   books   further    considered, 

IV,  t  4414. 

corporations  liable  for  acts  of  agents  and  servants  done  within  the  scope 
of  their  Mnployment  without  rsferenca  to  motive.  V,  U  6275-6277, 
except  where  agent  steps  outside  of  his  employment  to  accomplish 
some  malicious  purpose  of  his  own.  V,  ii  6275-6277. 
for  seeking  the  offics  of  director,  not  inquired  into,  VII,  S  6457. 
MOTIVE  POWER, 

of  railway  trains,  validity  of  statutes  prescribing,  IV,  }  6507. 
validity  of  city  ordinance  compelling  change  of  motive  power  In  street 
railway,   IV,   '   "'" 


railroad   companies   may   contract   to   allow   municipal   corporatio. 

frescribe  their  motive  power,   V,   S   5876. 
FARIOUSNESS, 


1  bill  of  equity  to  obtain  cancellation  in  share  sabseription  for  fraud, 
II,  %  1428. 
in  creditors'  bills  In  equity  against  stockholders,  III,  £  3527. 
of  shareholder's  bill  when  third  parties  are  draped  in,  IV,  |  4490. 
when  bills  are  and   are  not  multifarious   in  suits   by  stoclcbolders,   IV, 
«   4602. 
MUNICIPAL  AID. 

when  consolidated  corporation  succeeds  to  rights  of  municipal  aid  poa- 
sessed  by  precedent  corporations,  I,  %%  366,  1122;  compare,  I,  |  675. 
MUNICIPAL  BONDS, 

when  innocent  purchaser  cannot  recover  purchase  money  from  his  vendor 

after  bonds  declared  invalid,  II,  i  2742. 
when  holder  of  void  municipal  bonds  may  recover  what  he  has  paid  for 

them  in  an  action  for  money  had  and  received,  V,  |  600S. 
liability  of  railroad  company  for  n^otiating  void  municipal  bonds,  V, 
i  6084. 

liability  of  railroad  company  as  indorser  of  municipal  bonds,  Y, 
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INDEX.     Kim'pfil  corporations— Hunldpal  Improram'ts 

MUNICIPAL  CORPORATIONS, 

compOBed  of  what  body  or  co&stituencf,  I,  I  16. 

status  of  official  boards  of,  I,  i  21. 

such  board  maj  be  a  corporation,  I,  |  21. 

dos-'ed  as  public  corporatiooB,  I,  i  24. 

for  what  purpose  deemed  private  corporations,  I,  i  2S;  VII,  %  8144. 

fen-  what  purpose  deemed  public  corporations,  I,  i   28. 

prohibited    from   granting   aid   to    private   corporations  —  couatitutional 
prohibitions,  I,  Sf  64Q,   551. 
except  under  certain  conditions,  I,   i   650. 

acts  of,  validated  by  curative  legislation,  1,  i  5S0. 

special   acta   empowering  municipal   corporations  to   subscribe  for   stock 
in  private  corporationa  not  to  be  passed.  I.  0  602. 

what  property  of,  regarded  as  private  property,  VII.  I  8144. 

liability  for  negligence  in  respect  of  such  property,  VII,  £  8144. 

independent   of   legislative  control    in   respect   of   such   property,   except 
under  police  power,  VII,  %  8144. 

power  of.  to  grant  aid  to  private  corporations  not  taken  away  by  subse- 
quent constitutional  provisions,  I.  |  575. 

Totes  and  acts  of,  validated  by  curative  laws,  I,  S  500. 

validity   of   legislation   empowering   existing   municipal    corporations    to 
subscribe  for  stock  in  private  corporations,  I,  S  602. 

constitutional  requirements  as  ,to  titles  of  statutes  relating  to,  I,  g  610. 

validity    of   acts    incorporating    railway    companies    and    providing    for 
municipal  aid  thereto,  I,  S  014. 

Bubscriptjons  by,  to  private  corporations  formed  to  promote  public  objects, 
I,  gt  1115-1133;  and  see  Stockholders. 

municipal  subscriptions  discharged  in  bonds,  and  bonds  repurchased  at 
a  reduction  —  validity  of  such  an  arrangement,  II,  j  1556. 

imposition  of  license  fees  on  national  banks,  II,  S  2805. 

municipal  taxation  of  national  bank  shares,  II,  i  28H5. 

power  of  railroad  companies  to  receive  municipal  subscriptions  in  aid  of 
their  enterprises,  V,  g  586B. 

railroad    companies   may   contract    to   allow   municipal    corporations   to 
prescribe  their  motive  power,  V,  g  5876. 

right  of  toll-road  companies  to  exact  tolls  within  the  limits  of  cities  and 
towns,  V.  g  5927. 

when  holder  of  void  municipal  bonds  may  recover  what  he  has  paid  for 
them  in  an  action  for  money  had  and  received,  V,  j  6005. 

liable  in  actions  of  trespass,  V,  g  0305. 

damages  recoverable  against,  V,  g  0305. 

liability  of,  for  negligence,  V,  i  6305, 

what  estoppels  extend  to,  IV,  g  525S, 

municipal  corporation  estopped  from  denying  the  validity  of  its  bonds 
IV,  i  5202. 

charters  of,  not  protected  under  the  constitution  of  the   United   States, 
except,  etc.,  IV,  g  5383. 

constitutional  protection  of  franchises  granted  by  municipal  corporations 
IV,   g   5428. 
constitutional  protection  of  licenses  granted  by  such  corporations  to 
street  railway  companies,  IV,  g  5428. 

power  of  municipal  corporations  to  prescribe  precautions  as  to  the  run- 
ning of  railway  trains,  IV,  g  5507. 

action  of  trespass  lies  against,  VI,  g  73Q4. 

acceptance  of  charter  by  municipal  corporation  not  necessary,  VI,  |  7705. 

ultra  virea  acts  of,  restrained  at  suit  of  Attarney-General,  VI,  g  7774, 

passing  of  ordinance  not  restrained  by  injunction,  VI,  g  7776. 

-roperty  of,  not  subject  to  attachment,  VI,  g  7707. 
[CIPAL  IMPROVEMENTS, 

rcumatances  under  which  landowner  estopped  from   having  an   injunc- 
tion against  the  taking  of  his  land  for  corporate  uses,  IV,  g  5270. 
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Mnn'pal  ordlnoneeB— Namea  of  corp'tloiu    INDEX. 

MUNICIPAL  ORDINANCES, 
allied  to  by-lawa.  I.  t   B38. 
how  far  ouerate  as  laws,  I,  |  942. 
must  not  contravene  common  right,  I,  I  1017. 
liability  of  corporate  officers  for  violating,  IV,  i  49M. 
MUNICIPAL  POWERS. 

not  to  be  delegated  to  special  rommiRsions,  private  corporations,  etc — 
constitutional  prohibitionB,  I,  »  553,  845,  646. 
MUNICIPAL  SUBSCRIPTIONS, 

power  of  railroad   companies  to  receive  municipal  tulucrlptiotis  in  aH 
of  tbeir  enterprises,  V,  f  5869. 
MUNICIPAL  TAXES, 

exemption  from  taxes  does  not  extend  to  aueeitment  for  street  improvt- 
ments,  IV,  f  5575. 
"  MUST," 

when  "may"  construed  to  mean  "shall,"  or  "must,"  IV,  |  6672 
MUTUAL  BENEFIT  BUILDING  SOCIETIES, 
definition  and  nature  of,  VII,  t  B700. 
statutes  permitting  incorporation  of,  I,  |   176. 
directors  of,  empowered  to  make  by-laws,  I,  |  990. 
power  to  suspend  members  for  non-payment  of  dues,  I,  i  1037. 
when  equity  will  not  annul  by-law*  o(  mutual  beneQt  aocietiee,  IV,  i  4S26. 
may  lend  their  aurplua  funds,  IV,  g  6711. 
cannot  change  the  beneficiary  prescribed  in  charter,  V,  |  B855. 
defects  in  articles  of  aasociatiou  for  which  charters  for,  have  been  refiutd, 
VII,  t  8168. 
MUTUAL  FIRE  INSURANCE  COMPANIES, 

directors  of,  empowered  to  make  by-lawa,  I,  J  992. 
MUTUAL   FUND    ASSOCIATIONS, 

withdrawal  of  members  of,  II,  |   1547. 
MUTUAL   INSURANCE  COMPANIES, 
waiver  of  by-laws  of.  I,  |  945. 

eflect  of  fraudulent  withdrawal  of  premium  notes  given  to  mutual  in- 
surance company,  II,  {   1546. 
rights  of  dissenting  shareholder  in  case  of  fundamental  changes  in,  IV, 

I   4442. 
may  insure  on  the  all-caah  premium  plan,  V,  t  5857. 

but  cannot  turn  themselves  into  stock  companies  without  legislativt 
sanction,  V,  |  686B. 
when  authorized  to  insure  for  cash  may  take  note  for  policy,  V,  f  6959. 
arranzemeuts  among  memtiera  of,  whereby  they  attempt  to  limit  tfaeiT 

liability,  VI,  i  7245. 
garnishment   of   members   of,   for   unpaid   assessments,   VI,   %    7814. 

when  garnishing  creditor   acquires  a  preference,  VI,   {   7614. 
as  to  proceedings  againat,  in  case  of  insolvency,  see  Insolvent  Cobpob^- 

TlOnS;    RECEirEBH   OF    COSPOBAtlONS. 

MTTFUAL  LOAN,  SAVINGS  AND  BUILDING  ASSOCIATIONS, 

definition  and  nature  of,  VII,  {  8700. 
MUTUUM, 

loan  of  shares  declared  to  be  a  mutuum,  II,  ||  2714,  2715. 

example  of  a  transaction  held  to  be  In   the  nature  of  a  mutuum, 

II,  {  2716. 
whether  shareholder  loses   right  of  action  by  waiting  until  aharet 
have  become  extinguished,  II,  i  2716. 

N. 
NAMES  OF  CORPORATIONS, 

varioiu  oonaid^rationa  at  to   the  namea  of  oorporatiofM,  I,  |!  2B4-300i 
VII,  fS  8183-8202,  et  ol. 


DiB.1izedOyGoO<^lc 


INT^EX.  Hamaa  of  corporations 

NAMES  OF  CORPORATIONS— (Continued), 
importance  of  corporate  name,  I,  i  2S4. 

ia  in  the  nature  of  an  inviolable  franchise,  T,  H  2S4,  296. 

protected  the  same  as  a  trade-mark,  I,  ii  im,  2flT. 

when  taken  by  corporators  at  their  pleasure,  I,  i  234. 
distinction  between  ramoe  of  natural  persons  and  of  rorpo rations.  I,  |  285. 
names  of  corporations  acquired  hy  usage  and  reputation,  I,  g  296. 

maj  be  changed  b7  usage,  I,  i  28T. 
petition  to  change  name,  I,  §  287, 

aucb  change  not  a  material  alteration  of  charter,  I,  i  82. 

change  of  name  by  corporate  action,  I,  i  269. 

effect  of  changing  corporate  name.  I,  |  280. 

variance  between  writ  and  deolarations  in  respect  of  corporate  name, 
I.  i   839. 

notice  given  in  name  of  corporation  before  change  of  name,  II,  t  1T5T. 

action  in  original  name  in  case  of  change  of  name,  II,  I  1816. 
the  corporate  name  in  actions,   I,   |   200. 

actions  can  only  be  brought  in  corporate  name,  I.  f  200;  II.  i  1616. 

when    assignee,    receiver,    etc.,    must    sue    in    corporate   name.    III, 
H  341B,  3G70. 

in  case  of  change  of  name  action  should  be  brought  in  new  name, 
I.  f  200. 
efTect  of  misnomer  of  corporation  in  written  obligations,  I,  f  294. 


devisee  and  bequests,  I,  I  295. 
corporation  protected  in  use  of  corporate  name.  I,  ill  296,  297. 
discretion  of  secretary  of  state  as  to  issuing  certiflcate  of  incorporation 
to   a   company   having   a   similar   name   to   one   already   existing, 
I,  a  298,  209. 
illustration  —  "Kansas  City  Reel  Estate  Exchange."  and  "Kansas 
City  Real   Estate  and  Stock   Exchange."   I,   g   209. 
prohibition  in  Missouri  against  we  of  name  of  person  or  Arm,  I,  i  300. 
charters  refused  for  reasons  relating  to  name.  VII.  I  8183. 

objections  to  applicntions  for  charters  heard  by  todies  having  similar 

names,  VII.  f  8183. 
instances  where  similarity  of  name  was  not  close  enough  for  exclusion, 

VII,  f  8184. 
instances   where   charters   wore   refused   by   reason   of   similarity  of 

names  of  those  of  existing  bodies.  VII,  |  8185. 
chartering  a  corporation  of  the  same  name  in   another  state,  VII, 

t  8180. 
changing  the  name  of  a  corporation  so  as  to  infringe  the  name  of 

an  existing  corporation,  VII,  i  8167. 
effect  of  license  to  a  corporation  to  use  a  name  which  an  existing 
corporation  has  resolved  to  adopt,  VII.  |  818S. 
effect  of  entering  into  a  contract  with  a  corporation  under  an  assumed 

name.  VII,  «  8189. 
liability  of  a  corporation  which  permits  another  to  carry  on  business  in 

its  name,  VII,  {  8190. 
presumption  where  two  corporations  having  a  common  name  execute  the 

same  instrument.  VII,  I  8101. 
corporation  protected  in  equity  in' the  use  of  its   corporate  name,  VII, 

i  8102. 
corporation  not  protected  in  the  use  of  the  name  of  a  previous  voluntary 
association,  VII,  !  6103. 
when  a  man  may  be  restrained  from  using  his  own  name  in  the  name 

of  a  corporation,  VII,  i  8104. 
immaterial  that  infringing  body  is  engaged  in  an  unlawful  under- 

Uking,  VII.  i  8105. 
laches  in  making  the  application  bars  relief,  VII,  |  8106. 
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NAMES  OF  CORPOHATIONS— (Continued). 

laches  ^circuniMtances  of  acquieBeencc  and  estoppel  precluding  tlib  relirf, 
Vil,  S   B197. 
questions  of  procedure  in  such  cnaes,  VII,  t  8IDB. 
form  of  relief  in  such  easen,  Vll,  i  8199. 
doctrine  that  equity  will  not  interfere  in  such  cases,  VII,  S  8200. 

attempted   distinction   in   this   respect   between   corporations   created 
by   Bpecial   charters   and   those   formed   under   general   laws,   VII, 
i  B20I. 
nttmes  descriptive  of  places  or  emploTments  not  enjoined.  VII.  i  S202. 
circumstances  under  which  a  reorganized  corporation  is  liable  for  new 

business  transacted  in  the  name  of  the  old  one.  VII,  i  8277. 
certificate  of  secretarr  of  state  conclusive  of  right  to  use  particular  name, 

I.  i  296. 
corporations  anciently  named  as  of  fome  piafo,  I.  I  687. 
changing  corporate  name  does  not  release  dissenting  subscriber,  I.  i  1283. 
dissolution  of  corporations  for  unlawfully  changing  the  corporate  name, 

V,  I   C840. 
attempted  change  of  name  does  not  work  a  dissolution,  V,  fi  6665. 
effect  of  foreign  corporation  doing  business  under  the  same  name  as  a 
domestic  corporation,  VI,  {  7B03. 

)mer   of  a   corporation   in   a   contract,   identity   provable   by   parol, 
IV,  i  f — 


VI,  f  7610. 
rule  that  identitjr  of  n 
in  case  of  corporations  having  similar  names,  identity,  a  question  of 
fact,  VI,  i  7810. 
misnomer  of  corporation  in  judgment  against  it  considered  as  a  defeniie 

by  stockholder,  III.  i  3729. 
no  defense  by  stockholder  against  creditor  that  corporation  has  changed 

its  name  after  subscription  paid.  III,  i  3687. 
sealed  instruments  must  be  executed  in  the  corporate  name.  V,  il  5074. 
and  not  in  the  name  of  the  agent,  attorney  or  oflicer,  V.  i  5074. 
otherwise  a;;ent.  nttomey  or  offleer  personally  bound.  V,  IS  5074-5076. 
words   annexed    to    his    signature    rejected   as    deacriptio    personae, 
V,  S  6074. 
illustrations  showing  the  strictness  of  this  rule,  V.  g  5075. 
effect  of  a  devise  to  a  corporation  where  there  are  two  corporations  of 

the  same   name,   V,   8   f — 
misnomer  of  c 

misnomer  of  corporation  in  the 
name  in  which  actions  brought 

7003,  et  al. 
actions  to  assert  corporate  rights  or  to  redress  corporate  injuries  mutt 

be  brought  in  the  corporate  name,  \^,  i   7589. 
corporation  may  sue  in  its  own  name  on  promise  made  to  its  officws  for 
its  benefit.  VI,  i  7590. 
distinction  between  cases  where  the  agency  is  disclosed  and  where 

it  is  concealed,  VI,  i  7^01. 
action  by  an  individual  to  the  use  of  the  corporation,  VI,  8  7591. 
action  bv  banking  corporation  on  commercial  paper  made  payable  to  its 
raJshier,  VI.  g  7592. 
in  such  cases  corporate  officer  may  si 
action  may  be   brou|>ht  either   in  tl 
the  agent,  VI.  5  7594. 
promise  made  to  trustees  of  unincorporated  concerns   suable  1 
trustees,  VI,  {  7595. 
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NAIOS  OF  CORPORATIONS— (Contiaued). 
when  fucceJBois  in  office  may  sue.  VI,  g  7506. 
promise  mode  to  corporation  by  wrong  name  suable  by  corporation  in 

right  name,  VI.  i   75B7. 
corporation  may  sue  upon  promises  made  to  its  officers  by  description, 

VI.  S  7698. 
elTeot  of  change  in  name  of  corporation  upon  mode  of  bringinit  action, 

VI,  i  75H8. 
g:-nera1  rule  that  member  cannot  sue  tor  the  corporation,  VI,  i  7600. 
corporation  not  affected  by  judgments  in  actions  against   its  officers, 

VI.  i  7801. 
suing  orbeing  sued  in  the  name  of  an  officer,  VI.  i  7802. 
action,  in  whose  name  brought  after  corporate  dissolution,  VI,  8  7803. 
actions  to  recover  aKHegemente  must  be  brought  in  corporate  name,  II, 
I  1815;  III,  i  3461. 
so  brought  by  receiver,  assignee,  etc,  under  common-law  pleading, 

III,  i  3570. 
brought    in  original    name  of   corporation   where    name    has   been 

chan^,  II,  I   1816. 
authority  of  agent  to  use  corporats  name  in  such  actions,  II,  i  1S17. 
whether  name  of  corporation  must  be  used  by  receiver  in  bringing  actions, 

V,  81  6»79-6380. 

voluntary  associations  cannot  maintain  actions  in  corporate  name,  VI, 

f  7365. 
joint  stock  companies  suable  In  name  of  officer  —  effect  upon  jurisdiction, 

VI.  i  7454. 

inandanius  runs  against  corporation  in  corporate  name,  VI,   f   7831. 

not  necessarily  directed  against  officers.  VI,  j  7831. 
voluntary  appearance  by  corporation  admits  that  it  is  sued  by  the  right 

name,  VI,  i  7657. 
members  have  no  right  to  use  name  of  corporation  to  redress  individual 
grievances,  IV,  {  4451. 
name*  of  oorporationa  in  pleading: 

variance  in  respect  of  corporate  name  between  process  and  pleading, 
VI,  S  7608. 
what  variances  immaterial,  VI,   i   760B. 

variances  created  by  using  names  of  the  trustees,  VT.  f  7611. 
verbal  variance  in  name  of  corporation  in  pleading,  III,  I  3652. 
mode  of  declaring  against  a  corporation  which   has   changed  ita  name, 

VI,  I  7663. 
deed  or  bond  made  to  a  committee  or  trustee,  how  declared  on  by  the 

corporation,  IV,  {  5114. 
misnomer  in  actions  by  or  against  joint  stock  companies  and  unincorpo- 
rated associations.  VI,  i  7612. 
misnomer  must  be  pleaded  in  abatement,  VI,  g  7612. 
misnomer  of  corporation  in  pleading.  I,  {{  291,  839;  II,  H  1815,  1818; 

III.  (  3729. 
plendable  in  abatement,  not  in  bar,  I,  i  291. 
effect  of  variance  in  corporate  name,  I,  H  292,  839. 
what  misnomers  amendable,  I,  |  293. 
NATIONAL   BANKS, 

creation  of,  by  Congress  within  the  states.  I,  t  666. 

assent   of   Comptroller   of   Currency,   in  case   of   proceeding   to   increase 

capital,  II,  I  2111. 
when   banking  associations  compelled   to  refund   to   shareholders  on   re> 

ducinc  capital,  II,  i  2118. 
equitab^   lien   of,   upon   declared   dividend   for   balances   due   by   share- 
holder, II,  i  2132. 
have  no  liens  on  their  shares,  II,  f  2319;  III,  i  3236. 
shares   of,   transferable   only   on   corporate   bocka,   II,    g   2381, 
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NATIONAL  BANKS— (ConUnued). 

unrecorded  transfer  of  ihsres  of,  prevails  over  a  subsequent  attaclimeDt, 

11,  I  2417. 
exemption  of  Bharea  of,  from  st«te  taxation.  II,  1  2S13. 
individual  liability  of  Htoekholders  in.  III,  g  3104. 

what  debts  deemed  to  be  contracted  in  the  ordinary  course  of  huEi- 
ness.   Ill,   I   3104. 
liability  of  persons  holding  shares  of.  in  trust,  III,  f  3105. 
restricted  U>  contracts   in  ordinary  course  of  business.  111,   i   3734. 
irregularity  of  Bnse<ismcnt  ordered  by   Comptroller  of  the  Currency,   co 

defense  to  the  Ehareholder,  III,  |  3752. 
liability  of  directors  of,  for  each   other's  ncgl'gence  or  misconduct,   ill. 

f  4111, 
liability  of  directors  nnder  National   Bank  Act,  III,  i  4303. 

whether  right  of  action  arises  before  the  Comptroller  has  proceeded 
to  forfeit  the  franchises,  III,  j  4303. 
contrary  decisions  on  this  question,  III,  i  4303. 
whether  right  of  action  given  by  National  Bank  Act  is  lodged  alone  in 

a  receiver,  III,  t  4304. 
conclusion  that  the   right  of   action  exists   in   the   receiver,   in   the 
shareholders,  or  in  any  other  person  injured,  III,  {  4304. 
effect  of  the  resignation  of  such  directors  upon  their  liability,  III.  t  430.1. 
right  of  shareholders  of  national  banks  to  inspect  books  and  papers,  IV. 
I  4414, 
whether    a   state   court   can   enforce   this    right   by   mandamus,    IV, 
i  4414. 
state  taxation  of  national  banks  incidentally  referred  to,  IV,  t  4414. 
request   upon    Comptroller   of   Currency   to   sue   before   stockholder   can 
sue,  IV,  i  4608. 
ccsB  of  li.     ■ " 
.  i  4560. 
criminal  liability  of  the>president  of  a  national  bank  under  section  580u 

of  the  Revised  Statutes,  IV,  j  4C77. 
when  knowledge  of  cashier  of  national  bank  imputable  to  the  bank,  IV, 

I  5229. 
borrower  from,  cannot  plead  want  of  power  to  lend,  V,  (  003S. 
indictable  under  state  law  for  exacting  usurious  interest,  V,  I  6431. 
receiver  of  national   banks  not  subject  to  external  judicial   process,   V, 

i  6808. 
United  States  a  preferred  creditor  in  distributing  the  assets  of  insolvent 

national  banks,  V,  i  7070. 
are  state  corporations  for  jurisdictional  purposes,  VI,  |  7436. 

actions  against,  not  removable  to  a  federal  court,  VI,  |  7436. 
certificate  of  Comptroller  of  Currency,  as  evidence  of  due  organisation 

of  national  bank,  VI.  i  7708. 
directors   of   national   banks   when   in   liquidation   may   submit   disputed 

claims  to  arbitration,  VI,  t  7754. 
powers  of  president  of,  VII,  i  8642. 

taxation  of  »karet  in,  II,  fl  2854-2884;   and  see  Taxation. 
property,    capital,   etc,    of    such    banks    not   subject    to    state    taxation, 

II,  ii  28S4,  2867,  2856.  2803. 
shares  of,  may  be  taxed  at  the  residence  of  the  corporation,  II,  |}  2949, 
2850. 
subject  to  qualifications,  II,  i  2B51. 
compelled  to  pay  tax  assessed' against  its  shareholders,  II,  |  2877. 
construction    of    various   state   statutes    with    reference   to   taxation    of 

national  bank  shares.  II,  j  2684. 
compelled  to  furnish  lists  of  shareholders  for  purposes  of  state  taxation, 

11,  i  2876. 
compelled  to  pay  taxes  laid  against  their  shareholders,  II,  i  2877. 
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NATIONAL  BANKS— (CoMtinned). 

Uxation  of  dividenda  declared  b^,  through  miitak«,  II,  i  2B04. 
reeeivers  of  nottonal  banka,  VI,  H  72C2-T328;  and  se«  more  pftrttcularl; 
RECEIVEB8. 
NATIONAL  CORPORATIONS, 

atatua  of  corporationa  created  under  acta  of  Congreaa,  I,  i\  6S5-0B3. 
when  cr«ited  within  the  states,  I.  i  6Q6. 

illuEtration  in  cose  of  national  banka,  I,  %  686. 
transcoatinental  railway  companies,  I,  |  667. 
maritime  canal  company  of  Nicaragua,  I,  |  668. 
other  oorporatioQS  cnarteed  by  Congreea,  I.  S  669. 
tomuition  of  national  corporations,  I,  f  670. 
power  of  Congreaa  to  create,  I,  |  670. 

power  of  Congress  to  confer  franchises  upon,  I,  |  671, 
auch  aa  eseroptiona  from  state  control  and  taxation.  I,  |  671. 
power  of  Congress   to  confer   right   of  eminent  domain  within  a   atate, 

I,  t  672. 
power  of  Coi^ress  to  confer  on  federal  courts  exclusive  juriediction  of 

suits  by  and  against  national  corporations,  I,  {  673. 
protection  of  national  corporations  under  Fourteenth  Amendment.  I,  {  674. 
Btatus  of  national  corporations  within  the  states,  I,  H  666,  (i75,  676. 

jurisdiction  over  such  corporations,  federal  and  state,  I,  g|  676,  676, 
how  Bueh  corporationa  diaaolved,  1,  {  877. 

power  of  Congress  to  revoke  their  charters,  I,  %  678. 
elTect  of  a  reservation  of  the  right  to  alter  their  charters,  I,  %  67d. 
cannot  be  dissolved  by  state  action,  I,  |  6B0. 
corporationa  of  the  tcrritoriea,  I,  i  681. 
of  the  District  of  Columbia,  I,  1  662. 
atate  corporations  holding  federal  franchises,  I,  i  683. 
constitutional  protection  of  charters  granted  by  Congress,  IV,  %  5442. 
protected  under  the  Fourteenth  Amendment,  IV,  {  5442. 
under  the  Fourth  Amendment,  IV,  i   5442. 
under  the  Fifth  Amendment,  IV,  %  6442. 
jurisdiction  and  venue  in  respect  of  corporations  chartered  by  the  United 

States  other  than  national  banks,  VI,  i  7437. 
what  national  corporationa  entitled  to  remove  actions  against  them  from 

aUte  to  federal  court,  VI,  M  7475,  7476. 
status   of   corporations   created   by   the  Congress  of  the   United   States, 
VI,  i  78B9. 
are   not   foreign   corporations,   VI,    %    7600. 
may  be  formed  for  executing  any  of  the  powers  of  the  general  government, 
VII,  {  8157. 
NATIONAL  ROAD, 

compact  between  the  United  States  and  the  states  of  Ohio,  Pennsylvania, 
l&ryland  and  Virginia  concerning  the  Cumberland  Road,  V,  I  5918. 
NAVIGATION, 

land  may  be  condemned  for  the  improvement  of  public  navigation,  IV, 

S  S602. 
dry-dock  companies  cannot  engage  in  navigation,  V,  %  5953. 
corporation  indictable  for  oMtructing  a  navigation,  V,  {  6423. 
obstructions  of,  enjoined  at  suit  of  .Attorney- General,  VI,  %  7774. 
tolls  may  be  exacted  for  the  use  of  improved   facilities  of  navigation, 
VI,  8  8133. 
NAVIGATION  COMPANIES, 

statutes  permitting  incorporation  of,  I,  %  168. 

statutes  empowering  navigation  companies  to  make  by-laws,  I,  f  972. 

inland,  directors  of,  empowered  to  make  by-laws,  I,  |  091. 

constitutional  protection  of  charters  of,  IV,  g  6429. 

liability  of,  for  negligence,  V,  i  6358. 
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NAVIGATION  IMPHOVEMENT  COMPANY, 

deemed  a  public  corporation,  I,  i  29. 

directors  of,  empowered  to  make  by-lftwa,  I,  |  9B8. 
NECESSARY   PARTIES, 

diHtinction  between  proper  parties  and  necessary  parties  in  equity,  m, 
II  349S,  3513;   and  see  Pi.KnE8. 
NEGLECT  OF  DUTY, 

£fiund  of  removing  corporate  officer,  I,  i  812. 
IGENCE, 
Habilily  of  directors  and  offieers  for  neglinence.  III,  %%  4100-4114,  ft  ol. 
distinction  between  their  liabilitf  for  discretionary  and  for  ministerial 
acts.  III,  I  *10?. 
not  liable  for  discretionary  sets,  III.  |  4I0Z. 
Dor  for  mistakes  of  judgment,  III,  {  4103. 

e=pecia!ly  where  they  act  under  advice  of  eonnse].  III,  |  4103. 
not  lisble   for   negligent   misstatements   in   offlcUl   reporta.   III, 

I  4103. 
nor  for  errors  of  judgment  in  declaring  dividends,  III,  t  4103. 
liable  for  gross  negligence  in  the  performance  of  ministerial  dnties, 

III,  I  4102. 
bound  to  exercise  ordinary  business   diligence.  III,   %   4104. 
not  liable  as  insurers.  III,  i  4104. 

measure  of  diligence  that  of  ordinary  bailee  for  hire.  Ill,  |  4104. 
measured  by  the  standard  of  ordinary  care,  III,  |  4104. 
the  standard  being  the  diligence  of  good  business  and  financial  men, 

111,  I  4106. 
this  standard  applicable  to  bank  direct<irB.  Ill,  %  4104. 
whether  judge   or   jury   to   determine   liability   for   negligence.   III, 

i  4105. 
are  responsible  for  losses  happening  through  gross  negligence.  III, 
I  4106. 
through  failing  to  exercise  a  reasonable  supervision,  III,  g  4108. 
for  gloss  and  habitual  negligence  and  non-at tendance.  III,  |  4106. 
lor  the  craaaa  negligentia  of  the  civil  law,  III,  £  410S. 
for  negligence  bo  gross  that  it  is  tantamount  to  a  breach  of  trust, 
III,  I  4106. 
their  liability  for  the  negligence  of  their  subordinates.  III,  {  4107. 
their  liability  for  their  own  negli^nt  ignorance,  III,  |  4108. 
duty  of  finding  out  and  knowing.  III,  |  4106. 

in  the  exercise  of  a  reasonable  supervision,  III,  j  4108. 
failing  to  discover  false  entries,  ill,  i  4108. 
whether  right  to  assume  that  aubordinate  agents  are  acting 
properly.  III,  |  4108. 
ttieir  liability  for  negligent  acts  which  are  ultra  vires,  HI,  }  410S. 
on  the  ground  of  an  aflirmative  breach  of  trust.  111,  |  4109. 
whether  liable  for  mistakes  of  law  as  to  their  own  powers.  III,  J  4109. 
whether  insurers  when  they  act  outside  the  limits  of  their  auUioritr, 

111,  i  4106. 
liable  for  acting  contrary  to  prnhibition  in  charter.  Ill,  |  4100. 
whether  exonerated  by  advice  of  counsel,  III,  |  4109. 
how  far  liable  for  ultra  vires  acts  of  other  directors,  or  officers,  lU, 

I  4109. 
how  far  corporation  estopped  in  such  cases,  III,  |  4109. 
how  far  directors   liable  for   each   other's   negligence   or   wrongful   acte, 
III,  I  4111. 
how  as  to  directors  of  national  banks,  III,  S  4111. 
what  evidence  admissible  to  show  participation  to  fix  such  liability, 
III,  I  4111. 
evidence  of  similar  acts  of  misconduct,  III,  i  4111. 
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liability  of  bank  directors  for  negligence.  III,  i  4113, 
their  liability  to  the  corporation,  III,  S  4113. 
their  liability  to  iti  creditora,  III,  g  4113. 
their  liability  as  trwttees  for  its  depOHitors,  III,  i  4113. 
what  rule  ai  to  directors  of  national  banks,  III,  g  4114. 
indictment  of  directors  for  negligent  failure  to  perform  their  ofUcisI 
duties,  III,  i  4114, 
directors  not  liable  to  creditors  for  negligence,  III,  H  4137,  413S. 
bank  directors  liable  to  depositors  for  groa^  n^ligence.  Ill,  S  4139. 
defense  of,  in  statutory  sctioni  to  charge  directo-8,  III,  i  4358. 
director*  not  liable  t«  shareholders  in  action  at  law  for  negligence,  IV, 

i  44T2. 
manner  of  alleging  negligence  and  mismanagement  in  stockholders'  suit, 

IV,  i  4508. 
defalcation  of  cashier  not  prima  facie  evidence  to  charge  directors,  IV, 

i  4606. 
liability  of  president  of  a  corporation  for  roismanagoment,  negligence,  eto., 

IV,  1  4871. 

I  measure  of  diligence  required  of  him,  IV,  i  4871. 

theory  that  he  is  liable  only  for  gross  negligence,  IV,  t  4671. 
secretary  of  corporation  as  custodian  of  its  records  and  securities  is  an 

ordinary  bailee  for  hire,  IV,  f  489.^. 
responsibility  of  treasurer  for  the  safe-keeping  of  the  corporate  funds,  IV,- 

!  4716. 
liability  of  bank  cashier  for  failing  to  exercise  reasonable  care,  skill  and 
diligence,  IV,  i  4828. 
I  for  negligently  permitting  an  over-draft,  IV,  !  4828. 

not  liable  for  mere  errors  of  judgment.  IV,  »  4828. 
I  whether  liable  for  losses  arising  fiom  loans,  IV,  i  4828. 

!  not  liable  for  losses  arising  from  failures  of  his  subordinates,  IV, 

I  4828. 
liability  of  corporate  officer  or  agent  for  erroneous  declarations  on  the 

ground  of  negligence,  IV,  §  4925. 
responsibility  of  officers  and  agents  to  the  corporation  for  bad  debts,  IV, 
{  40D2. 
responsible  only  for  ordinary  diligence,  IV,  |  4B02. 
negligence  of  Bharehaidera : 

of  shareholder  in  case  of  transfer  on  a  forged  indorsement  of  share  cer- 
tificate. II,  i  2557. 
such  negligence  in  receiving  dividends,  II,  I  2558. 
allowing  forger  to  escape,  II,  S§  2559-2580. 
negligence  as  a  ground  of  expulsion  from  membership  in  corporations,  I, 

t  872. 
not  negligence  for  a  shareholder  to  afford  an  opportunity  for  a  forgery  of 
a  blank  indorsement  upon  hia  certificate,  II,  ii  2562,  2563,  2564. 
illUistration  where  broker  fraudulently  fills  up  blank  transfers,   II, 
i  2566. 
liability  of  corporationa  for  damage*  for  injuriei  retailing  from  negligence, 

V,  a  6330-6388. 

negligence  in  the  performance  of  duiie*  impoaed  by  lau>,  V,  H  6339- 

8353. 
negligence   in    the   performance    of   dtitiea   colun tartly   aaaamed,    V, 
a  6357-fl366. 
negligence  of  corporatioat  in  the  performanoe  of  duties  imposed  by  lam, 

V,  II  6339-6353. 
corporations  liable  for  n^ligence  like  natural  persons,  V,  J  6339. 
general  theory  of  civil  liability  for  negligence,  V,  i  6340. 
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grounds  of  liability  in  easci  not  re^tiog  In  contracts,  V,  (  6341. 

obligation  expreascd  in  the  maxim  no  utere  two  lit  iili«nun>  non  loedas, 
V,  5  6341. 
niu^trationa  of  thia  maxim,  V,  t  6341- 
Icgislative  authorizaUon  no  excuse  for  negligent  injuries,  V,  |  6342. 
estops  orly  tlie  Btat«,  V,  {  fl342. 

such  authoriied  act  done  subject  to  the  obligation  of  paying  damages 
if  injury  occurs  to  others.  V,  t  6342. 
damage<i  awarded  upon  the  taking  of  private  property  for  public  use  do 
not  satisfy  subsequent  negligent  injuries,  V,  i  6343. 
nor  does  the  purchase  money  where  the  land  is  voluntarily  conveyed. 

V,  i  6344. 
Illustrations  of  the  foregoing  doctrine  —  damages  awarded,  V,  f  6345. 
other  illustrations  —  damages  denied.  V,  i  6346. 
application  of  the  doctrine  of  retpondeat  superior  in  caaei  of  negligent  in- 
juries by  the  agents  and  servants  of  corporations.  V,  |  6347. 
injuries  by  conductors  of  railway  trains,  V,  f  0347. 
by  the  driver  of  a  street  railway  "ar.  V.  t  8347. 
by  hackman  employed  by  agricultural  fair  aasocistion.  V,  |  6347. 
illustrated  by  proceedings  in  rem.  against  vewels  doing  damage,  V, 

{  6366. 
in  the  case  of  actions  for  damages  against  municipal  corporations,  T. 

i  636S. 
payment  of  damages  out  of  trust  funds  in  the  hands  of  receivers,  V 
i  6366. 
responsibility  of  receiver  for  loss  of  money  deposited  by  him  in  bank.  V, 

I  6072. 
diligence  required  of  receiver,  V,  i  6906. 

rule  of  retpandeat  superior  applies  to  vltra  vires  torts,  V,  {  6347. 
not  liable  for  negligence  of  independent  contractor.  V,  (  6346. 

but  cannot  escape  liability  for  negliger.t  performance  of  public  dutie< 
on  this  ground,  V,  $  6340. 
liable  to  servants  for  negligence  of  vice-principal,  V,  i  6360. 
contracts  with  employes  releasing  damages,  V.  ;  6351. 
liability  tor  neglicence  in  doing  acts  p  ohib.ted  by  rtatute,  V,  |  6352. 

constitutionality  of  these  statutes  ^-upheld  as  police  regulations,  V, 

i  6352. 
illustrated    by   statutes    imposing    precautions   in    running   raUway 

trains,  V,  i  6352. 
such  violations  of  statute  deemed  negligence  per  te,  V,  §  6352. 
theory  that  tbey  are  evidence  of  negligence  only,  V,  }  0352. 
must  be  the  proximate  cause  of  the  injury,  V,  i  6352. 
under  statute  giving  penalty,  recovery  allowed  without  proof  of 
damages,  V,  8  6362. 
negligence  in  the  performance  of  ultra  vires  acts,  V,  {  6353. 
negligence  in  the  performance  of  duties  voluntarily  assumed,  V,  H  6357- 

6366. 
distinction  between  duties  assumed  toward  individuals  and  duties  assumed 

toward  the  staU,  V,  i  6367. 
negligence  of  corporations  owning  public  works  for  the  use  of  which  thev 

receive  tolls  or  other  compensation  from  individuals,  V,  j  6358. 
when  corporation  liable  on  principle  of  nuisance  or  special  dunage,  V. 

i  0360. 
liability  of  turnpike  and  plank-road  companies  for   ikon-repair  of  their 

roads,  V,  §  6360. 
private  corporations,  how  liable  for  non-exercise  of  granted  powers,  V. 

i  0301. 
liability  of  corporations  for  the  non- performance  of  statutory  obligations. 
V,  1  6382. 
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oc^igence  of  corpor&tionB  exereiiEng  public  officea,  V,  j  6363. 

of  quasi-public  corporations,  such  as  school  districts,  etc.,  V,  t  8303. 
of  public  boards  in  England.  V.  t  0363. 
want  of  funds  no  defense,  V,  |  0303. 
negligence  of  corporatioBS  for   the  maintenance  of   public  charitiM,   V, 
1  6361. 
of  corporations  doing  charitable  work  gratuitously,  V,  I  0364. 

such  as  hospitals  obliged  to  employ  surgeons,  V,  f  6364. 
of  a  corporation  consisting  of  an  aspociation  of  fire  insurance  com- 
panies organixed  for  paving  life  and  property  at  fires.  V,  I  0364. 
theories  as  to  the  payment  of  damages  out  of  trust  funds  held  by  corpo- 
rations or  receivers,  V,  I  6366. 
liainlitg  of  corporutiont  for  negligence  in  particular  relatuiiu: 

iuftlcient  to  support  action  ajiainst  corporation  for  refusing  to  transfer 

shares  —  not  necessary  to  prove  f-aud  or  collusion.  II,  B  2468. 
corporation  not  a  guarantor  of  sha' eholder's  title  but  liable  for  good  faith 

nnd  reasonable  care,  IT,  {  2497. 
when  bank  bound  by  the  neglip^cnt  indorsement  in  blank  of  commercial 

paper  by  its  cashier,  TV,  i  4807. 
when  hank  bound  by  certification  of  check  by  teller  on  principle  of  negli- 
gence, IV.  i  4833. 
when  bank  bound  by  frauds  of  its  ofHcere  on  principle  of  negligence,  though 

not  under  rule  of  respondent  mtperior,  IV,  t  4S41. 
when  mortgagor  attempting  to  alien  public  franchises  and  devolve  public 
duties  remains  liable  for  torts  of  mortgagee  and  purohaaer  of  mortgaged 
property,  V,  |  6241. 
responsibility  of  a  corporation  for  n^ligence  in  the  use  of  its  seal,  V, 

I  5116. 
negligence  not  sufficient  to  invalidate  the  title  of  innocent  purchaser  of 

accommodation  paper,  V,  {  575B. 
liability  of  railway  company  for  scattering  salt  upon  its  right  of  way 
attracting  domestic  animsis  to  their  injury,  V,  |  5878. 
responsibility  of  lessor  in  ultra  vires  railway  lease  for  negligence  of 

leasee.  V,  H  GSS4.  5885. 
responsibility  of  lessee  in  ullra  virei  railway  lease  for  its  own  n^- 
ligence  in  operating  the  road,  V,  f  5886. 
tonstitutionality  of   statute*   making  railway  companies   liable   without 
proof  of  negligence,  IV,  {  6452. 
whether  involves  a  deprivation  of  property  without  d'le   process  of 

law,  IV.  i  5462. 
statutes  making  railroad  companies  liable  for  expenses  of  coroner's 

inquest,  burial,  etc..  IV.  I  5462. 
making  them  liable  for  all  damages  to  live-^tock,  IV,  t  6462. 
making  the  failure  to  give  certain  signals  neglipenre,  IV,  i  5452. 
making  them  liable  for  killing  animals  where  track  not  fenced,  IV, 

S  54.'i3. 
making  corporation   liable  to  one  servant  for  injuries   through   the 
negligence  of  a  fellow-servant,  IV,  i  5454. 
tialnUly  and  remedies  for  negligence  of  receivers,   throvgh   their  agenit 

and  senianti,  V,  ff  7148-7164;  and  see  Receivers. 
receiver  liable  out  of  trust  fund  to  pay  damages  for  torts  committed  by  his 

Xnts  or  servanU,  V,  U  7124,  7100. 
nation  of  the  statute  of  limitations  to  actions  against  receivers  for 
negligent  injuries,  V,  f  7101, 
NEGLIGENT  IGSORANCK, 

of  directors  operates  Ihe  same  as  actual  knowledge  in  charging  corporation 

with  liability  for  torts,  V,  {  6326. 
in  purchaser  of  negotiable  paper,  in  not  finding  out  authority  of  officer 
of  corporation  to  issue,  accept,  etc.,  not  tantamount  to  knowledge,  IV, 
14724. 

7765 


Nego'blo  bonda-Negotlftble 

NEGOTIABLE  BONDS, 

Doner  to  hsue,  implied  from  power  to  borrow,  IV,  |  5731 ;  and  see  Bokds. 
NEGOTIABLE  INSTRUMENTS, 

corporate  j)otD«ra  relating  to  negotiable  paper,  IV,  H  5730-5T64. 
power  to  issue  negolitible  paper,  IV.  i  5730;  VII,  {  B340. 
implied  by  law  in  every  private  corporatioD,  IV,  i  6730. 
what  thia  power  incIudeH,  IV.  i  6730. 
make  prami^gory  notes,  IV,  i  67^0. 
draw  bills  of  exchange,  IV,  I  5730. 
accept  drafts  or  bills,  IV,  g  5730. 
draw  checks  upon  banker,  IV,  i  5730. 
implied  from  power  to  borrow,  iV.  i  5731. 

borrowing  power  implies   power   to  issue  negotiable  bonds,  IV, 

S  5731. 
or  any  other  usual  evidence  of  indebtedness.  IV,  t  6731. 
implied  from  the  power  to  purchase  property,  IV,  |  6732. 
implied  from  the  power  of  making  contracts  generally.  IV,  i  5733. 
to  what  corporations  this  power  has  been  ascribed,  IV,  $  6734. 
manufacturing  companies,  IV,  {  5734. 
milling  companies,  IV,  |  5734. 
mining  companies,  IV,  |  6734, 
railway  companies,  IV,  |  5734. 
insurance  companies,  IV,  |  G734. 
no  such  implied  power  under  tiie  English  law.  IV.  t  6735. 
distinction  between  want  of  power  to  issue  negotiable   iDBtruments  and 

irregularities  in  the  exercise  of  the  power.  IV,  S  5736. 
ultra  virea  commercial  paper  good  in  the  hands  of  bona  fide  purchasers 

for  \-alue,  IV.  H  5737,  5738. 
no  power  to  make  or  indorse  for  accommodation,  IV,  i  5739;  VII.  {  8541. 
but  accommodation  paper  good  in  the  hands  of  innocent  purchasers 

for  value,  IV.  %  5740. 
presumption  in  favor  of  the  validity  of  such  paper,  IV,  f  5741. 
cases  denying  this  presumption,  IV,  $  6742. 

whether  a  distinction  between  ultra  vires  commercial  paper  and  such 
paper  prohibited  by  statute.  IV,  |  5743. 
distinction  between  the  power  to  contract  the  debt  and  power  to  give  in- 
struments by  which  it  is  evidenced,  IV.  i  •>744. 
power  to  issue  note.4  intended  to  circulate  as  money,  IV,  i  5745. 
authority  of  officevs  of  corporations  to  execute  commercial  paper,  IV, 
8  6748. 
such  authority,  how  proved.  IV,  %  6747. 
may  be  proved  by  circumstances,  IV,  j  5747. 
by  acquiescence.  IV.  |  5747. 
by  habit  of  acting,  IV,  i  5747. 
by  custom  of  corporation,  IV,  i  5747. 
by  ratification,  IV,  (  6747. 
what  takes  the  question  to  the  jury,  IV.  {  6747. 
power  to  talce  n^otiable  securities.  IV,  i  5748;  VII,  %  8344. 

when  corporation  cannot  employ  its  fund  to  purchase  snch  securities, 
IV,  jl  6748,  5749. 
power  to  purchase  and  discount  bills  in  other  states  and  other  places,  IV, 

{  5760. 
distinction  between  the  power  to  purchase  and  the  power  to  discount  com- 
mercial paper,  IV,  t  5751. 
"  stock  notes  "  or  notes  given  to  a  corporation  by  subscribers  to  its  shares. 

IV,  S  6752. 
defensei  to  notes  given  to  corporations,  IV,  !  5753. 
power  to  assign  or  transfer  negotiable  paper,  IV,  {<!  5754,  5765, 
provable  by  eireumstantial  evidence,  IV.  t  £756. 
by  the  uniform  habit  of  acting,  IV,  {  5756. 
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power  of  oEGcers  to  waive  demand  and  notice,  IV,  {  5766. 
asaignmentR  and  indorsements,  how  made  bo  an  to  bind  the  corporation, 
IV,  f  5757. 
queation  controDed  by  general  custom  of  busineai,  IV,  |  6767. 
instances  of  indorsements  prima  facie  good  and  binding  the  corpora- 
tion, IV,  i  6767. 
cottsequeni-es  of  aBEignmentH  by  a  corporation  of  ita  negotiable  paper,  IV, 
S  5758. 
legal  title  goes  to  transferee,  IV,  i  6758, 
may  sue  in  hia  own  namn,  IV,  i  S768. 
transfer  preaumed  to  bave  been  in  ordinary  course  of  business,  IV, 

I  S758. 
bonafido  purchasers  before  maturity  —  rights  of,  IV,  f  6758. 
liability  of  the  corporation  as  indorser,  IV,  i  6759. 
as  accommodation  Indorser,  IV.  E  5759. 

n^ligence  in  taker  not  enough  to  defeat  his  title,  IV,  i  6769. 
fraud  neccssarjr  to  defeat  hia  title,  IV,  i  676B. 
l^al  presumption  is  that  instrument  was  for  value.  IV,  j  6759. 
liability  of  indorsers  of  ultra  iiires  corporate  paper,  IV,  S  5760. 

warranto  that  it  has  been  exRCuted  in  proper  form,  IV,  |  6760. 
validity  of  bills  of  credit  issued  by  state  banks,  IV,  f  6761. 

constitutional  prohibition  against  the  states  emitting  bills  of  credit, 
considered,  IV.  |  576!, 
power  to  issue  certificates  of  deposit,  IV,  {  6762. 

effect  of  a  draft  by  one  ofl!icer  of  a  corporation  upon  another  oBicer  of  tiie 
same  corporation,  IV,  it  G763. 
has  the  effect  of  a  promissory  note,  IV,  I  B763. 
damages  for  non-payment  of  circulating  notes,  IV,  i  6764. 
railroad   corporations   may   make   and   negotiate   promissory   notes,    IV, 

i  5866. 
QBtoppel  in  favor  of  bona  fide  holders  of  ultra  vires  commercial  paper,  V, 
I  6027. 
entire  want  of  power  necessary  to  raise  an  estoppel,  V,  f  6027, 
no  estoppel  where  corporation  has  power  to  emit  such  paper  for  any 

purpose,  V,  %  6027, 
nor  where  the  paper  has  been  acquired  from  the  maimer  by  fraud,  V, 
i  6027. 
corporation    not    ebargeable   because   of   mere   n^ligent    ignorance,    IV, 
i  5236. 
its  negligence  must  be  tantamount  to  bod  faith,  IV,  %  5836. 
how,  in  case  of  accommodation  paper,  IV,  i  5236. 
remedies  of  corporations  on  commercial  paper,  VI,  I  7386. 

when  without  power  to  acquire  such  paper,  may  sue  tor  money  had 
and  received,  VI,  %  7386. 
bank  may  sue  on  negotiable  paper  made  payable  to  its  rashier,  VI,  !  7692. 
effect  of  negotiating  notes  taken  in  violation  of  statute,  VII,  i  8345. 
further  aa  to  negotwbU  inatrumenta  emitted  by  corporationa,  IV,  S|  6121- 

5160,  at  al. 
doctrine  that  corporate  seal  destroys  negotiability.  IV,  |  6121. 
convertiiu;  the  instrument  into  a  specialty,  IV,  9  5131. 
sounder  doctrine  that,  if  the  instrument  is  otherwise  negotiable,  the 
seal  is  surplusage,  IV,  i  6121. 
effect  of  a  paper  seal  attached  without  authority,  IV,  i  6122. 
failure  to  use  negotiable  words,  IV,  i  5123. 
orders  drawn  by  a.  corporation  on  its  own  treasurer,  IV,  |  5124. 

such  orders  deemed  promissory  notes  of  the  corporation,  IV,  f  6124. 
authority  to  execute  commercial  paper  for  the  corporation.  IV,  8  6126. 
what  oflScers  have  impliedly  suoh  authority,  IV,  I  6135. 
such  authority  generally  sought  for  in  the  by-laws,  IV,  H  5136. 
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authority  to  execute  commercial  paper  —  discovered  in  the  course  of  con- 
duct of  a  corporation,  IV,   S  5125. 
estopping  corporation  from  repudiating  the  paper,  IV,  |  S125. 
rule  of  "  undiscl<»ed  priacipal  "  does  not  apply  to  cummercisl  paper,  IV, 
i  S12«. 
what  signing  indicates  an  intention  to  bind  the  corporation  instead 

of  the  signers,  IV,  i  6126,  and  notes, 
promissory  notes,  how  executed  so  as  to  bind  the  corporation,  IV, 
I  6127. 
form  of  such  notes,  IV,  f  6127. 

what  note  not  a  Joint  note  of  the  corporation  and  agent,  IV, 
i  5127. 
personal  liability  of  the  agent  signing  the  instrument,  IV,  |  5128. 

when  words  descriptive  of  his  agency  rejected  as  deacripiio  per- 

aotMC,  IV,  i  6128. 
addition  of  such   words  as  "  president,"   "  secretary,"   "  agent," 
"  trustee."  etc.,  to  aignaturs,  surplusage,  and  signer  personally 
bound,  IV,  g  51ZB. 
except  where  the  agent  habitually  signs  tor  the  corporation  in 

that  way,  IV,  I  6130. 
this  habit  of  acting  shown  by  parol  evidence,  IV,  i  6130. 
English    forms    in    which    the    official    designation    was    held 

deacriptio  perlonae,  IV.  |  5131. 
American    forms    in    which    the    official    designation    was    held 
de»oriplio  penona«,  IV,  {  6132. 

rule  which  rejects  additional  descriptive  words  as  surplusage  ii 
equally  applicable  to  indontements,  IV,  {  6133. 
illustrative  forms,  IV,  f  6133. 
corporation  should  l>e  described  as  payee.  IV,  f  5133. 
how  agont  should  indorse  for  the  corporation,  IV.  i  6134. 

indorsing  by  the  name  of  the  agent  only.  IV,  H  6135,  6136. 
when  parol  evidence  admissible  to  show  that  indorsement  was  for 
corporation,  IV.  IS  6135,  613S. 
nauner  of  drawing  bills  of  exchange  for  corporation,  and   personal 
liability  of  agent,  IV,  S  6137. 
more  liberal  rule,  exonerating  the  agent  drawing  the  bill,  IV, 

i  6138. 
•Sect  of  direction  in  a  bill  to  charge  to  a  particular  irarporation. 

IV,  I  5139. 
when  sufBcient  if  name  of  corporation  appear  on  hee.ding  of  bills, 

IV,  i  S140. 
parol   evidence,  when  admissible  to   explain  who   ia  bound,  IV, 
f  6141. 
when  corporation  estopped  to  set  up  informality  of  execution.  IV.  t  5142. 

when  it  has  ratiftsd  the  act,  received  the  benefit,  etc.,  IV,  i  5142. 
forms  of  promissory  not M  importing  corporate  liability,  IV,  i  6143. 

other  forme  held  to  be  tba  promissory  notes  of  the  corporation,  IV, 

I  5144. 
forms  helped  out  by  adding  the  i«a1  of  the  corporation,  IV,  E  5145. 
exMution  by  agent  "  for  the  company,"  IV.  |  6146. 
illustrations  of   forms   where  the  corporation   waa   held   liable,   IV, 

f  6147. 
further   illustrations  and  qualifications,  IV,   i   6146. 
notes  executed   in  the  name  of  the  corporation   and   signed  by  the 

agent  offlcially,  IV,  t  5140. 
forms  of  checks  and  drafts  importing  corporate  liability,  IV,  |  5150. 
notes  and  bills  made  to  order  of  treaaurer,  cftshier,  etc,  deemed  made 
to  the  company,  IV,  |  6161. 
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fomiB  of  Df^otiable  imtrumflnts  importing  perao-al  liability  of  the  stKners, 

IV,  i  5152. 

forma  in  nhich  the  worda  "  jointly  and  Bever&llf  "  have  been  held  to 

import  a  personal  liability,  IV,  j  G153. 
acceptance  by  agent  in  his  own  name,  agent  porEonally  bound,  IV, 

but  parol  evidence  admiesible  to  explain  real  purpose,  IV,  t  5151. 
acceptance  by  a  bank  cashier  is  the  acceptance  of  the  bank,  IV,  |  6155, 

personal  liability  ot  aj^nt  as  ncceptor  of  bills  of  eichange,  IV,  S  5156, 

acceptance  by  the  preaident  of  the  corporation,  IV,  j  6157. 

tantamount  to  the  direction  of  the  corporation  to  pay.  IV,  t  6157. 

corporation  estopped  from  repudiating  same,  IV,  i  8157. 
indorsements  by  bank  cashiers,  IV,  (  61.^8. 

indorsements  by  the  name  of  the  ia--hier.  with  the  addition  of  the  word 
"cashier"  deemed  the  indorsement  of  the  bank.  IV,  %  5158. 

such  indorEement  prima  facie  evidence  of  authority  in  the  cashier,  IV, 
i  6158. 
indorsements  to  bank  cashiers.  IV.  g  5109. 

deemed  to  transfer  to  the  bank,  IV,  |  616B. 
when  corporation  liable  over  to  accommodation  indorser,  IV,  i  6160. 
insurance  companies  may  make  and  negotiate  promissory  notes,  V,  {  6849. 
coupon  bonds  are  negotiable  although  under  seal,  V,  {  6064, 

especially  in  states  which  have   abolished   the  use  of  private  seals, 

V.  jl  0O64. 

non-payment   of   Interest   does   not  render   bonds   non-negotiable,   V, 
i  G065. 
right  of  holder  of  corporate  bonds  issued  in  blank  to  flll  up  the  blank,  V, 

I  6060. 
whether  negotiable  quality  of  corporate  bonds  extends  to  the  mortgage 

•ecuring  them,  V,  t  6DS7. 
bfma  fide  purchaser  takes  assignment  free  from  equities  if  the  bond  is 

negotiable,  V,  g  6067. 
rights  of  bona  fide  purchasers  for  value  of  corporate  bonds,  V,  %  6068. 

defense  of  ultra  vires  unavailing  against  such  purchasers,  V.  %  6069. 
doctrine    illustrated   in   the   case   of   fraudulent   overissues,   V, 
S  6070. 
frona  fide  purchasers  of  bonds  indorsed  by  the  state,  V,  g  6071. 
when  purchaser   bound  to  take  notice  of  the  governing  statute,  V, 

I  6072. 
circnmstancea  putting  purchasers  upon  inquiry,  V,  i  6073. 

whether  put  on  inquiry  by  the  numbers  on  the  bonds,  V,  |  6074. 
put  on  inquiry  by  a  reference  in  the  bonds  to  the  mortgaiie,  V, 

16076. 
whether  put  od  inquiry  by  the  presence  of  past-due  coupons, 
V.  f  6076. 
rights  of  }>ona  fide  purchasers  of  corporate  bonds  indorsed  by  the  state,  V, 

S  6071. 
when  purchasers  bound  to  take  notice  of  the  governing  statute.  V,  |  8072. 
when  intended  purchaser  of  bonds  not  chai^eable  with  notice  of  out- 
standing indebtedness,  V,  %  6072. 
put  on  inquiry  hv  what  circumstances  where  the  bonds  have  been 

stolen,  V,S  6077. 
other  circumstances  putting  purchasers  upon  inquiry,  V.  jl  6076. 
rights  of  bona  fide  purahasers  in  c«a«  of  stipulations  detadied  from  the 
bonds,  V.  i  B079. 
receivers'  certiflcates  are  not  negotiable 'instruments,  V.  i  7183. 

indorsers  of  such  certificates   not  liable  as   indorsers  of   negotiable 
paper.  V.  «  7184. 
other  consequences  of  the  con -negotiability  of  such  certificates.  V,  \  7185. 
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NEUOTIABLE  INSTRUMENTS— (Continued). 

as  to  the  quality  qf  share  certificates  as  aani-negotiable  inatminenta,  ttt 

Cebtific&tes. 
settlement  of  eubfcription  by  giving,  cuts  off  right  of  rwdsBion  foi  fnad 

ill  favor  of  innocent  holder,  IL,  S  1378, 
effect  of  payment  for  shares  by  giving  promissory  note,  II,  H  1657,  1658; 
compare,  II,  t   1219. 
such  notes  when  negotiable,  II,  I  1059. 
how  far  valid  in  the  bands  of  indorsee,  II,  }  18C0. 
indorsee  entitled  to  subrogation,  11,  I  IQOl. 
share  certiUcates  not  negotiable,  but  quasi -negotiable,  II,  %  Z3fi3;  compan, 

II,  B  2414(  III,  i  3241;  IV,  I  47B6. 
innocent  purchaser  of  ultra  vires  commercial  paper  may  enforce  slatiltory 

liability  of  directors.  Ill,  |  4190. 
doctrine  of.  undiHclosed  principal   not  applicable  to  negotiable  or  sealed 

instruments,  IV,  fi  5032. 
made  by  corporation  need  not  be  under  seal,  IV,  B  5045. 
pototr  of  particular  officors  at\d  agents  to  itsue  and  transfer: 

what  officers  have  power  to  bind  corporation  by  issuing  negotiable  paper, 
VII,  I  8559. 
doctrine  that,  the  treasurer  has  this  power,  VII,  §  8559. 
treasurer  of  ideal  corporation  has  no  power  to  make  or  accept  negotiable 

paper,  IV,  i  4719. 
power  to  msike  and  accept  negotiable  paper  presumed  in  the  treasurer  of  a 

trading  corporation,  IV,  i  47'20, 
decisions  denying  the  pon'er  of  treuurers  of  business  corporations  to  make 

and  accept  negotiable  paper  without  special  authority,  IV,  j  4721. 
whether  he  has  power  to  indorse,  IV,  i  4722. 
no  power  in  the  treasurer  of  a  corporation  to  make,  accept  or  indorse  for 

accommodation  under  a  general  power  to  indorse,  IV,  |  4723. 
rights  of  bona  fide  holders  of  negotiable  paper  made,  accepted  or  indorsed 
by  treasurer  of  corporation,  IV,  {  4724, 
where  the  paper  has  been  made  for  accommodation,  IV,  j  4724. 
.  not  hound  to  suspeet  fraud  where  everything  eeems  fair  and  honest, 

IV,  i  4724. 
negligence  in  not  finding  out  not  suHicient  to  charge,  IV,  i  4724. 
.  autlioritj  of  corporate  officers  to  indorse  and  transfer  negotiable  paper,  IV, 
i  5766. 
implied  from  general  powers,  IV,  i  G750. 
mists  in  managing  agents,  IV.  i  57Gf). 
and  in  bank  cashiers,  IV,  g  S760. 
power  of  agents  of  corporations  to  execute  n^pjtiable  paper,  IV,  j  4959. 
agent   executing   without   authority   becomes   personally   liable,   I^i 
I  41)59. 
power  of  corporate  agents  to  indorse  negotiable  instruments,  IV,  j  4960. 

to  indorse  for  Bccommodstion,  IV,  i  4961. 
power  of  corporate  officer  ,or  agent  to  make,  accept,  indorse,  provable  by 

public  habit  of  acting,  IV,  S  4005. 
power  to  appoint  agents  to  draw,  indorse,  etc.,  IV,  i  4966. 
notice  to  the  corporation  taking  negotiable  paper,  of  matters  affecting  Jta 

equity,  IV,  i  S23B. 
power  of  directors  to  make  a  transfer,  III,  S«  39B4,  3985. 

directors  mav  empower  president  or  cashier  to  borrow  money,  indor« 
notes,  obtain  discounts,  etc..  Ill,  i  3988. 
power  of  bank  directors  to  assign  or  transfer  notes.  III.  i  3694. 
made  in  the  name  of  cashier  accruee  to  bank,  IV,  i  475S. 
powers  of  a  bank  cashier  touching  negotiable  paper.  IV,  H  4789-4807;  »** 

Cabhixb  of  BanK. 
power  of  cashier  of  bank  to  transfer  negotiable  paper  in  payment  of  n' 
debts,  IV,  tS  479frr4:8S- 
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NBOOTIABLE  INSTRUMENTS— (Continued). 

power  of  mauftging  agmt  of  corporation  touching  negotiable  paper,  IV, 

I  4851. 

power  of  managing  agent  of  corporation  to  execute  promissory  not«s  bind- 
ing the  corporation,  IV,  |  4851. 
managing  agent  cannot  clothe  auivagents  with  power  to  make  commercial 
paper,  IV,  i  4852. 
KEGOTIABLE  SECURITIES, 

executed  without  seal,  are  prima  facie  corporate  obligations,  IV,  |  4962. 
NEGOTIABLE  WORDS, 

failure  to  use,  in  executing  an  inBtnuneot  bj  a  corporation,  FV,  |  B12S. 
NEGRO, 

mistake  ot  expelling  whito  female  paseenger  on  the  ground  that  ibe  is  a 
negro,  liabilitv  of  carrier,  V,  j  0309. 
"  NET  EARNINGS,'' 

what  are,  to  be  appropriated  in  dividends  on  preferred  shares,  II,  1  8208: 

and  see  PBerERBro  Rrakbh. 
■tock  dividends  deemed  capital,  althoi^h  derived  from  net  earning*,  II, 

II  2210. 

right  to  declare  dividends  confined  to  net  earnings,  III,  |  4200. 
mortgage  or  pledge  of  future  net  samingB,  V,  )  0148. 
coml  as  againat  subsequent  creditors,  V,  I  6148. 
but  of  doubtful  and  conjectural  value  aa  a  security,  V,  |  6148. 
rights  of  mortgagees  to  net  earnings  exist  only  in  virtue  i^  express  con- 
tract, V,  t  6188. 
what  are  net  earnings  under  such  contracts,  V,  |  6188. 
what  additions,  extensions  and  improvements  a  corporation  may  make, 

V,  S  8188. 
discretion  of  the  directors  in  this  particular,  V,  |  6188. 
See  also  Ditidknds. 
NEW  CHARTER, 

amendment  of  charter  bv  substitution  of  new  charter,  I,  |  103. 
NEW  HAMPSHIRE, 

statute  relating  to  consolidation  of  railroad  corporationa  not  repealed,  etc., 
I,  i  337. 
NSW  MEMBERS, 

when  liable  to  contribution  Is  favor  of  old  members,  III,  I  381S,  p.  2702, 

KBW  SHARES, 

that  some  of  the  new  shares  not  taken,  no  defense  on  the  part  of  stock- 
holders,  III,  1  36S4. 
NEWSPAPERS, 

whether  knowledge  of  facts  contained  in,  imputable  to  corporate  officers, 
IV,  I  6239. 
presumption   that  officers  of  marine  insurance  oompanies  will   read 
the  general  marine  intelligence,  IV,  S  5239. 
NEWSPAPER  PUFFING  AND  ADVERTISING, 
payment  of  shares  in,  II,  ff  1048,  1649. 

no   objection   that   the   editorials   were   published   gratuitouslr,    II, 

i  1049. 

NEW  TRIAL, 

motion  for,  necessary  to  review  proceeding  for  execution  against  stock- 
holder, III,  I  3016. 
MEW  YORK, 

statutes  for  consolidation  of  railroad  companies,  I,  |  311. 

actions  by  attorney-general  in,  against  directors  for  breaches  of  tnut,  III, 

I  4326. 
construction  of  statute  of,  to  prevent  fraudulent  bankruptcy  by  incorpo- 
rated companies,  V,  H  6G14-6S18. 
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NEW  YORK— (Continued). 

actions  against  foreign  (Mtrporatioiu  under  New  Toi^  Code  of  Civil  Pro- 
cedure, VI,  i  B009. 
NEW  YORK  BUSINESS  COMPANIES  ACT, 

right  of  Bet-off  in  shareholder  under  this  statute.  III,  |  3810. 
NEW  YORK  MANUFACTURING  ACT, 

creditor  must  exhaust  his  remedy  against  corporation  before  proceeding 

against  Btoekholders  under,  III,  i  3363. 
right  of  Eetoff  in  Bharebolder  under  section  10  of.  Ill,  |  3809. 
liability  of  directors   under,   for   ofBcial   defaults  with   reference  to   tbe 

date  when  the  debt  was  oontracted,  III,  i  4209. 
construction  of,  with  reference  to  the  liabilitj'  of  directors  for  failing  to 
publish  prescribed  reports  of  the  condition  of  the  corporation.  III,  (  4233. 
nuirtfrages  under,  with  the  assent  of  stockholders,  V,  f  8163. 
NICARAGUA  CANAL, 

incorporation  of  Nicaragua  Canal  Company  by  Congress,  I,  i  869. 
NOMINAL  DAMAGES, 

only,  given  for  a  technical  conversion  of  ahares,  II,  |  2483;    and  see 
Dauaobs. 
NON-AITENDANCE, 

at  corporate  meetings,  ground  of  removing  corporate  officer,  I,  |  813;  and 


NON-BORROWINQ  MEMBER, 

in  a  building  and  loan  society,  YII,  J  8704. 
NON-DISCLOSURE, 

effect  of  mere  non-disclosure  as  a  ground  for  rescinding  a  share  subeerip- 
tion,  VII,  I  8639;  and  see  PSAmi  and  Decbtt. 
NON  EST  FACTUM, 

effect  of  shareholder  failing  to  deny  under  oath.  In  action  for  aasemiient, 

II,  )  1930. 

plea  of,  by  a  corporation,  VI,  f  7631. 

verified  by  oath  of  its  proper  officer  or  agent,  VI,  |  7631. 
NON-EXERCISE, 

liability  of  private  corporations  for  non-«xercise  of  granted  powers,  V, 
I  6361. 

See  also  Non-UsEB. 
NON  EXISTENT  CORPORATIONS, 
conveyances  to,  void,  V,   |   6803. 
conveyances  to,  subject  to  rescission,  V,  (  6806. 
conveyance   in   trust  to   a   non-existent   corporation   afterwards   created, 

V.  t  6835. 
personnl  liability  on  contracts  executed  on  behalf  of  non-existent  corpo- 
ration, VII,  i  8671;  and  see  Di  Facto  Corpobations. 
NON-FEASANCE, 

liability  of  directors  to  corporation  for  non-feasance,  III,  |  40S1. 

directors  not  liable  to  creditors  for,  III,  {{  4137,  4138. 

directors  not  liable  to  shareholders  in  actions  at  law  for  non-feaaanc«^ 

III.  «  4472. 

willful  non-feasance  a  ground  of  forfeiting  charter,  V,  i  6600. 
NON-NEGOTIABLE    INSTRUMENTS, 

whether   the   implied   powers   of   a   cashier   extend   to   transferring   non- 
negotiable  instrumMits,  IV,  i  4760. 
such  as  deposits  belonging  to  the  bank,  IV,  [  4760. 
or  a  certificate  of  sale,  IV.  {  4760. 

when  such  authority  presumed,  IV,  %  4760;  compare  with  Neootuble 
InsTRumtnTa. 
NON-RESIDENCE, 

of  corporate  officers,  ground  of  removal.  I,  t  815. 

a  ground  of  removing  them  without  trial,  I,  f  821. 
taxing  dividends  of  non-resident  stockholders,  II,  i  2699. 
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NON-RESIDENTB, 

right  to  vote  at  corporate  election,  I,  |  743. 

have  no  conatitutional  right  of  action  airaiDat  loreiim  corporation!,  VI, 

i  8001. 

further  as  to  actiona  b;  non-residents  afninst  forelirn  oorporationa. 

Vr,  !  8002.  B  t~  -. 

Then  foreign  iorporationa  not  deemed  non-residents  within  the  attachment 

laws,  VI.  i  806O. 
attachments  by  non'resideut  creditors,  VI,  i  806S. 

gamiahinent  of  wages  dus  by  foreign  corporattona  to  non-resident   em- 
ployes are  exempt  in  atate  of  residence,  VI,  i  8076. 
transfers  of  sharea  to  non-resident,  effect  of.  Ill,  f  3279. 
may  be  a  director  unless  diMjualifled  by  atatute.  III,  {  3857. 
NON-RESIDENT  STOCKHOLDERS, 

taxation  of  the  dividends  of  non-resident  stockholders,  II,  i  2899. 

liability  of  estates  of,  after  decease,  III,  |  3332. 

need  not  be  joined  in  suits  in  equity  by  creditors,  III,  {  3405. 

what   averments   necessary   in   creditora'    billa    to   excuae   making   them 

partiea.  III,  i  3530. 
resident  ahareholdera  assessed  in  creditors'  suits  to  make  up  deficiencies 

caused  by  non-residents,  III,  El  3541-3644. 
contribution,  when  enforced  in  actions  at  law.  III,  1  38E9. 
NON  BUI  JURIS, 

persons  who  are  not,  not  to  be  counted  in  detormiuii^;  whether  full  amount 

of  capital  has  been  subscribed,  I,  {  1238. 
taking  shares  in  name  of  person  insolvent  or  ntm  lui  juria  —  effect  upon 
liability  aa  shareholder.  III,  {  3202. 
NON-USER, 

dissolution  of  corporations  for  non-user  of  their  franchisee,  V,  f|  8600, 

eeiB,  ao&s. 

for  what  period  of  time,  V,  H  6619,  6960. 
when  work  an  ipto  facto  dissolution,  V,  {  6618. 

when  a  de  facto  dissolution,  letting  in  the  rights  of  creditors,  V,  1  SSI8. 
suspending  ordinary  busiueas  for  one  year,  V,  |  6619. 
dissolution  by  reason  of  non-user,  not  pleadable  in  bar  to  actions  agalnat 
corporations,  VI,  f  7 7 22. 
NORMAL  UNIVERSITY  OF  ILLINOIS, 

declared  a  private  corporation,  IV,  i  6386. 
NOTE.     See    Pbouibsobt    Note;    Nbootiablb    Irstbumkhtb. 
NOT  GUILTY, 

entering  plea  of,  by  oorporation,  V,  |  0440. 
NOTICE, 

of  noltce  generally: 
when  must  be  personal,  I,  |  716. 
members  chargeable  with  notice  of  by-law,  I,  i  941. 
notice  by  publication  in  a  newspaper,  II,  g  1350. 
facta  su91cieat  to  put  upon  inquiry  equivalent  to  notice,  II,  i  2605. 
di rector H   chargeable   with    knowledge   of   condition   of   the   corporation, 
VII,  i  8606. 
and  of  the  action  of  the  board.  VII,  t  8607. 
noUce  to  a  surety  in  case  of  default,  IV.  i  4073. 
right  to  noIioB  in  judicial  or  guasi-tudicial  proceedings: 

Iwislative  diasolution  under  reserved  power  may  proceed  without  notice, 

V,  i  6684. 
of  the  application  to  a  stockholder  for  a  dissolution,  V,  i  6700. 

notice  to  the  Attomey-Oeneral,  when,  V,  i  6701. 
officer  or  member  of  corporation  entitled  to,  before  expulsion,  I,  ||  820, 
881,  882,  883,  884.  886,  BS6.  BST.  688.  880,  890,  B9I,  802;  and  see,  I,  820, 
821;  III,  i  4394;  IV,  f  4400;  and  see  AuonOK. 
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when  BBCond  notice  tmxtaaij  in  proceeding  to  expel  member,  I,  ||  88B, 

800. 
jurisdiction  to  appoint  receiver  does  not  depend  upon  fact  of  notice, 

V,  S  0854. 
appointment   of   receiver    before   serving   notice   of   the   application,    V, 

f  «)fT3. 
of  application  for  appointment  of  reeeiver,  V,  |  6880. 

not  ab-olutelj  neceesary,  but  ought  to  be  given,  V,  |  6890. 
DO  juriadictioQ  of  the  action  without  original  proceea,  V,  |  S881. 
except  in  the  ca.se  of  foreign  corporations,  V,  |  6881. 
order   for   the   issuing  of   receivers    certificates   grantable   only   upon   a 

hearing  after  notice,  V,  {  7132. 
by'laws   cannot  provide   for   expulsion   of   members  without   notice   III, 

i  4394. 
notice  of  proceeding  to  suspend  or  expel  member,  IV,  1   440O. 
iuspension  of  member  on  charge  Ifj  employe,  who  is  not  a  member,  after 

due  notice  and  trial,  IV,  f  4400. 
right  of  director  or  trustee  to  a  bearing  before  his  office  is  declared 

vacant,  VII,  I  8464. 
duty  of  garnishee  to  notify  creditor  in  ease  of  gamiahment  of  exempt 
wages,  VI,  i  8078. 
neceBsary  that  garnishee   should   have  notice  of  the  exemption,  VI, 
t   8079. 
of  meetinfft  of  m«mber»,  ttookhold«ra,  direotors,  eto.: 

of  meeting  to  organize,  evidence  of  acceptance  of  charter,  I,  )  6). 

of  meetings  for  elections,  I,   ff   704-719;   III,   f  3862. 

of  meeting  for  trial   of  corporate  ofllcer,  I,  H   823,  824;   and  compare, 

III,  f  3862. 
of  directors'  meetins  to  authorize  corporate  mortgages,  V,  |  6176. 
necessity  of  such  notice,  V,  f  6176. 
must  be  a  personal  notice  to  each  director,  V,  |  6176. 
of  meeting  of  directors  to  make  assignment  for  creditor,  V,  t  6479. 
notice  to  specify  purpose  of  the  meeting,  V,  {  847Q. 
need  not  be  given  to  directors  absent  from  the  state,  V,  |  6479. 
need  not  be  given  in  case  of  a  stated  meeting,  V,  |  6480. 
should  be  given  to  all,  so  that  they  may  be  heard,  V,  f  6480. 
right  of  all  directors  to  have  notice  of  directors'  meeting,  VII,  (  8486. 

whether  business  not  included  in  the  notice  can  be  transacted,  VU, 

iS   8486,  8487. 
failure  to  give  notice  waived  where  all   meet  without  dissent  and 

act,  VII,  5  8488. 
notice  good  although  signed  by  a  rubber  stamp,   VII,  |   8489. 
noUce  may  be  sent  by  mail.  VII.   i   8489. 
notice  of  meetings  of  directors.  III,  H  3B34-3Q38;  and  see  McnrNOH. 
notice  of  adjourned  meetings  of  directors  must  be  given.  III,  {  3937. 
these  principles  relating  to  Che  quorum  may  be  varied  by  corporate  usage, 

in,  I  3938. 
to  member  of  committee  of  directors,  of  meeting  of  committee.  III,  j  3900. 
notice  of  stockholders'  meetings,  YII,  i  6452. 

when  must  specify  the  object  of  the  meeting,   VII,   {   8462. 
cuatom  of  performing  busineea  at  the  meeting  not  stated  in  the 
notice,  VII,  |   8462. 
notice  to  sharekolders  of  matters   affecting   their  right»: 

absTeholders  not  affect^  with  notice  of  corporate  affairs,  I,  i  1081. 
notice  concerning  payment  of  installments  due  on  shares,  II,  }  1694. 
notice  of  aBsessmenta  and  demand  of  payment,  11,  if   1746-17dTi  and  see 
Abbebsuents  and  Calls. 
when  not  necessary,  II,  i   1748. 
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English  boldiuga  as  to  the  form  of  notice  of  asMwrnenta  and  the  mode 
of  giving  it,  II,  {  1751. 
given  for  what  length  of  time,  II,  {  1752. 
by-UwB,  prescribing  the  manne/  of  giving  n.-.t^ca  of  aasesementa,  II,  t  1T53. 
manner  of  serving  notice  of  aaeeasmenta,  II.  i   1755. 

notice  by  publication,   II,   H   1755,    1756;   III.  |   3387. 
of  assesBmentB  given  in  name  of  corporation,  prior  to  change  of  name, 

II.  {   1757. 
of  intent  to  forfeit  shares,  II,  H  1777,  1770.  1780. 
vhat  notice  of  sale  must  be  given,  II,  1  1778. 
when  unreasonably  short,  II,  i   1770. 
describing  the  shares  in  such  notice,  II.  j  1770. 
instance  of  a  defective  notice,  II,  {  1780. 
by  <rorporation  to  shareholder  of  application  of  third  person  to  register 
transfer  of  bis  sharCB,  not  an-  estoppel  against  shai'eholder  in  case  of 
forgery,  II,  i  2669. 
notice  to  corporations  considered  in  a  cootpreheruive  chapter,  IV,  H  GIBO- 

5240. 
general  statement  of  doctrine  with  reference  to  notice  to  an  agent  imputed 
to  his  principal,  IV,  g  5IB0. 
is   notice   to   principal   when   agent   receives   it   while   acting   al)out 
principal's  business,  IV,  t  5180. 
corporations  can  have  constructive  notice  only,  IV,  I  6100. 

what  constructive  notice  is,  IV,  g  5190. 
general  rule  that  notice  to  corporate  agent  when  acting  atwut  his  agency 
is  notice  to  the  corporation,  IV,  I   5191. 
notice  to  corporate  officers  when   acting  in  their  ofBcial  capacity  is 

notice  to  corporation,  IV,  f  51B1. 
a  classifled  statement  of  exceptions  to  this  rule,  IV,  §  6102. 
what  the  agent  has  forgotten,  IV,  {  5192. 

professiond  confidence  which  he  could  not  disclose  to  his  princi- 
pal, IV,  I  6192. 
facts  which  his  past  conduct  makes  it  certain  he  will  conceal, 

IV,  i  6192. 
facts  which  the  agent  has  probably  forgotten.  IV,  {  5193. 
facts  communicated  when  the  agent  is  not  acting  in  the  particular 

transaction,  IV,  {  5194. 
not  necessary  that  the  agent  should  be  so  acting,  IV,  }  5196. 
notice  must  be  to  the  agent  whose  duty  it  is  to  act  upon  it  or  conuuuni- 
cata  the  disclosure  to  his  principal,  IV,  t  6106. 
innocent  third   person   not  affected   by   his.  n^ligent   or   fraudulent 
failure  to  communicate  it,  IV,  {  5196. 
knowledge   must   reach   the   agent   while   acting   for   his    principal,   IV, 
I  5197. 
or   with   reference   to  the   transaction   to   which   the   notice   relates, 

IV,   1   6107. 
illustrations  of  this  principle,  IV,  g  6108. 

cases  denying  this  principle,  IV,  |  SIOO. 
knowledge  acquired  in  a  previous  transaction,  but  present  in  the  mind 

of  the  agent  when  acting  in  the  particular  transaction,  IV,  |  6200. 
notice   before   the   agency   has   begun   or   after    it   has    terminated,    IV, 

f  6201. 
notice  communicated  to  the  agent  before  the  agency  has  begun,  rv,  i  6202. 
whether  the  corporation  continues   to  be  affected  with   knowledge  of   a 

fact  communicated  to  a  prior  agent,  IV,  {  6203. 
knowle^  acquired  by  corporate  officers  or  agents  in  their  own  private 
affairs.  IV,  }  6204. 
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knowledge  acquired  while  the  agent  is  acting  for  hlmaelf  and  adverself 
to  the  corporatioD.  IV,  §  6205. 
where  the  officer  is  acting  for  himself  in  a  transaction  with  the  corpo- 
ration,   IV.    f    5208. 
illustrations  drawn  from  cases  of  conrejancea,  etc.,  to  the  corpora- 
tion bj-  its  officers,  IV,  f  5207. 
illustration  in  cases  of  notes  discounted  bj  banks  for  their  ofDcera, 
IV,  i  620B, 
notice   of   facta   which   the  ofBcer   is   interested   in   concealing   from   the 
corporation,  IV,  g  5209. 
aa  that  a  note  is  made  for  accommodation,  IV,  f  620D. 
how  far  rights  of  innocent  third  persons  safeguarded  in  such  cases, 
IV,   i   6209. 
constructive   notice   of   privat«   dealings   tietween   corporate   officers   and 

third  persons,   affecting   the  corporation,   IV,   |J   5210,  5211. 
notice  to  a  corporate  officer  who  is  also  the  agent  of  the  party  giving 
the  notice,  IV,  «  6212. 
and  who  may  hence  receive  it  aa  a  confidential  communication,  JV, 

1  6212. 
and  who  may  be  interested   in  concealing  it  from  the  corporation, 

IV,   i   6212. 
exceptions  to  the  general  rule  in  cases  of  confidential  communica- 
tions to  corporate  officers  and  agents,  IV,  {  5213. 
what  if  the  person  receiving  the  notice  is  a  director  in  two  corporations, 

IV,  i  5214. 
whether  notice  to  one  agent  is  imputable  to  the  corporation  through 

another   agent,   IV,   t   5215. 
notice  to  an  improper  agent,  and  by  him  communicated  to  a  proper  agent, 

IV,  i  5216. 
rule  where  the  officer  or  agent  agrees  not  to  communicate  the  notice,  IV, 
I  6217. 
fraud  or  collusion  between  the  party  giving  tl'.e  notice  and  the  officer 
or  agent  receiving  it,  IV,  i   5217. 
knowledge,   acquired   through   official    relations,    imputable    to    agent   in 
private  capacity,  IV,  Si  5218. 
presimiption   that  director  knows  contents  of  corporate  books,   IV, 
I  5218. 
that  secretary  knows  corporate  by-law^,  IV,  g  5218. 
effect  of  private  knowledge  of  corporate  officer,   IV,  E   5219. 
when  notice  to  a  single  director  ia  notice  tii  t)ie  corporation,  IV,  (  5220. 
whether  notice  can  be  given  to  a  single  director,  or  must  be  given 

to  the  board,  IV.  f  6220. 
notice  to  a  single  director  when  not  officially  engaged,  IV,  f  5221. 
proof  that  he  communicated  it  to  the  corporation,  IV,  t  5221, 
application  of  these  principles  to  bank  directors.  IV,  i  6221. 
notice  good  if  rejicated  by  single  director  to  board,  IV,  S  -S221. 
when  a  single  director  is  deemed  to  be  "  engaged  in   business  "  for 

the  corpoiation  for  the  purpose  of  receiving  a  notice,  IV,  i  5222. 
existence  of   knowledge   in   a   single   director   while   sitting   in   the 
board,  IV.  i  5223. 
knowledge  which  be  may  properly  communicate.  IV,  i  5223. 
knowledge  which  he  ought  to  communicate,  IV,   |   5223. 
facts  which  the  directors  ought  to  know,  imputable  to  the  corporation, 

IV,  I  6224. 
notice  to  the  corporation  in  the  ease  of  frauds  committed  by  single  di- 
rector against  third  person,  IV.  i  5225, 
knowledge  of  corporate  agent  defrauding  a  third  person.  I\'.  i  5226. 
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knowledge  acquired  by  a  corporate  agent  while  acting  with  a  third  party, 
ostensibly  for  hia  principal,  but  really  for  himself,  IV,  i  6227. 
notice  to   and   knowledge  of   the   president   of   a  corporation,   whe:i 

imputable  to  the  corporation,  IV,  i  5228. 
when  invested  with  additional  powers  as  ger.eral  manager.  IV,  S  5229. 
how  in  case  of  president  of  a  mining  company,  IV,  %  5228. 
notice  to  the  cashier  of  a  bank,  IV.  j  5220. 

hia  knowledge  is  imputable  to  the  bank,  IV,  g  5229. 
knowledge  of  a  cashier  who  acts  as  member  of  the  discount  com- 
mittee,  IV,  {  5230. 
notice  to  the  treasurer  of  a  corporation,  IV,  i  5231. 
notice  to  various  special  agents  of  corporations,  IV,  i  6232. 
to  master  of  transportation  of  railway  company,  IV,  j  5232, 
to  en^ncer  of  bridge  company,  IV,  i  5232. 
to  railway  station  agent,   IV,   fi   5232. 

to  one  of  several   agents   of   a   bank   employed   on   separate   duties, 
rV,  I  5232. 
knowledge  of  a  mere  corporate  servant  or  clerk,  IV,  5   5233. 
notice  to  a  mere  stockholder  not  imputable  to  the  corporation,  IV,  1  6234. 
unless  he  acts  as  agent  for  the  corporation  also,  IV,  S  5234. . 
notice   to   the   corporation    of   defects    in    streets,   hi<;hway3,   public 

works,  etc.,  which  it  is  bound  to  repair,  IV,   S   5235. 
negligent  ignorance  equivalent  to  actual  knowledge,  IV,  |   5236. 
rule  where  defect  is  visible  and  continuous,  IV,  |  5235. 
notice  to  secretary  and  treasurer  of  turnpike  road  company  of  such 
detect,  IV,   i   5235. 
notice  to  a  corporation  taking  negotiable  paper,  IV,  j  523G. 

test  is  not  negligent  ignorance,  but  bad   faith,  IV,  S   5236. 
test  applied  in  the  case  of  accommodation  paper,  IV,  g  5236. 
circumstanceB  putting  a  corporation  upon  inquiry,  IV,  %  5237. 
whether  a  corporation  bad  actual  notice  in  a  given  case  is  a  question  of 
fact,  IV,  i  5238. 
whether  it  had  constructive  notice  is  a  question  of  law,  IV,  i  5238. 
evidence  of  notice  to  corporate  officers,  IV,  |  5239. 
other  holdings  relating  to  notice  to  corporations,  IV,  i  5240. 

bank  director  presumed  to  have  knowledge  of  the  securities  of  the 

bank,  IV,  I  6240. 
Ignorance  of  agent  of   release  of   mortgage   exonerates   corporation, 

IV,  I  6240. 
knowledge  by  corporate  officers  of  unauthorized  acts  of  their  prede- 
oesMrs,  IV,  {  6240. 
creating  a  ratification  in  case  of  no  dissent,  IV,  i  5240. 
special   notice   not    requirefl   in    taxation    proceedings    under   the   Four- 

teenth   Amendment,   IV,   j    644S. 
to  the  president,  when  notice  to  the  corporation  —  when  not.  IV,  |  4057. 
secretary  is   the  organ  of  the  corporation   for  communication   with   the 

public,  IV,  I  4696. 
when  notice  to  the  tree  surf 
power  of  managing  agent  t 

IV,  i  4861. 

extent  to   which   persons  dealing   with   corporations   are  bound   to   take 

notice  of  the  authority  of  their  olKcers  and  agents,  IV,  g  4887. 

not  bound  by  secret  instructions  restricting  their  powers,  IV,  i  4887. 

third  persons  bound  to  notice  the  extent  of  the  power  of  corporate  agents, 

but   not  chargeable  with   regularity  of  its  exercise   in   particular 

,  IV,  9  < — 
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to   what  eictent   tjiird  persoiiB  bound   to  take   notice   of   the  limitations 

upon  the  authority  of  corporate  agents  contained  in  the  by-laws,  IV, 

t  4890. 
in    the   ahaence   of    statute,    procesB    against   corporations    served    npon 

officer  or  agent  capable  of  giving  notice  to  corporation,  VT,  {  7005. 
service  i.pon  corporations  oE  notice  of  appeal,  VI,  f  7547. 
notice  to  corporation  of  the  fact  that  skarea  are  held  in  trust  for  third 

persons,  eee  generally,   II,  !{   2527-2651;   aliio  Tra^sfebs  op  Shibes. 
effect  of  such  notice  on  corporate  books,  II,  i  2628. 
charges  corporation  with  duty  of  protecting  rights  of  eeelvi  ot4«  trvrt, 

II,  E  2528. 

how  far  company  chargeable  with  knowledge  of  fiduciary  character   of 

shareholder.   II,  {  2529. 
rule  in  ease  of  different  classes  of  fiduciaries  —  administrators,  gna.rdians, 

ansignees,  II.  »  2520,  2530. 
in  case  of  executors.  II,  f  ZS31. 
in  case  where  executor  is  also  trustee,  TI,  S  2532. 

corporation  chargeable  with  notice  of  will.  II,  {  2632. 
in  case  of  shares  regintcred  as  held  by  *'  guardian,"  II,  {  2633. 
in  case  of  other  trustees,  II,  i  2534. 

notice  of  trust  not  dischargeable  by  lapse  of  time,  II,  {  2536. 
not  necessary  to  name  beneficiary  on  corporate  books,  II,  |  2536. 
notice  to  president  of  such  trust  sufficient,  IV,  f  522B. 
effect   of   addition   of   the   word    "  trust,"    "  trustee,"   "  in    trust,"    et«., 
11,  !  2637. 
other  circumstances  under  which  corporation  chargeable  with  notice, 

II,  IS  2633,  2639. 

notice  to  ahareholdera  in  various  eases: 

of  assessment,  how  averred  in  action  by  corporation  for,  II,  f  S  1824,  1S30. 
of  proceedii^  to  increase  capital  stock  under  Missouri  statute,  II,  |  2110. 
necessity   of    notifying   stockholder    of    proceeding    against   corporatioD- 

III,  S  3382. 

view  that  this  is  not  necessary.  III,  i  338% 

whether  necessary  to  give  notice  to  the  stockholder  of  the  default 
of  the  corporation.  III,  !  3383. 
d«cree,  assessintf  shareholders  in  general  winding-up  proceeding,  conoln- 
sive,  witnout  personal  service  upon  shareholdera,  III,  {  3404. 
even  upon  non-resident  ahareholdera.  III,  i  3404. 
doctrine  illustrated  by  the  Qlenn  cases.  III,  i  3404.  , 

■hardiolders  bound  by  representation  thiough  the  corporation.  In,  f  3404. 
stockholders    subsequently   coming    in,    not   entitled    to    fresh    notice   in 
creditors'  bills,  in  order  to  support  decree  pro  confesao,  or  by  default, 

III.  f   3629. 

when  stockholders  summoned  in  action  Eigainst  corporation.  III,  |  3590. 
when  stockholder  not  a  purchaser  under  a  statute  requiring  notice  of 

lia  pendens  to  be  filed.  III,  f  3676. 
that  shares  are  not  paid  up,  burden  of  proof  that  purchaser  had  notice 

is  on  creditor,  III,  i  3716. 
that  defendant  did  not  have  notice  of  the  assessment,  considered  as  a 

defense  by  the  shareholder.  III,  i  3763. 
requisites  of  the  notice  of  assessment  upon  premium  notee,  VI,  |  7243. 
to  creditors  of  national  banks  to  present  claims  to  receiver,  VI,  |  7307. 
whether  resolution  ssseasing  shares  must  fix  place  and  date  of  payment, 

VII,  }  8689. 
whether   notice   of   an    asseaament   is   necessary   before   bringing   action 

thereon,  VII,  t  8672. 
when  by-law  must  be  followed  in  giving  notice.  VII,  t  8873. 
notice  calling  for  a  certain  sum  per  share  sulGcient,  VII,  {  8674i 
notice,  how  served  in  case  of  a  deceased  shareholder,  VU,  |  8676. 
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uotiM  Bbould  be  given  by  the  Beer«tary,  VII,  i  8676. 

notice  of  amendmenta  of  b;-lawa  of  building  &nd  loSin  iistocifttiana,  VII, 
f  8770. 
MOttM   to   third   pertoni   aifeeting  rights   in   corporations: 

notice  of  lien  of  corporation  on  it's  shttres,  whether  furehaser  bound  to 
take,   II,   I   2332. 
rule  SB  to  notice  where  Hen  is  created  by  general  law,  II,  %  2333. 
notice  of  lien  when  created  by  by-law  or  contract,  II,  ]  2334. 
aBBignment    for   creditors,   tranafera    shares   of   assignor    as   against   all 
persona   having  notice,   II,  j  2382. 
record  of  transfer  of  ahares  not  constructiTe  notice   under   the  re- 
cording acta,  II,  S  S363. 
of  unregistered  transfer,  effect  of,  on  purchaser  at  judicial  fale,  11.  (  2401. 
doctrine  that  unre);;iBtered  transfers  not  good  again  t  innLcent  pUichaseia, 

II,  ii  2397,  2398,  2309,  2400j  compare,  II,  %  2511. 
eflect  of  actual  notice  of  the  transfer  of  shares  on  rights  of  attaching 

creditors,  II,  H  2410,  2411. 
rigfata  of  attaching   creditor  paramount  to  those  of  a   aubsequent   pur- 
chaser of  shares  without  notice,  IT,  1  2414. 
to  corporation  immaterial,  under  the  rule  that  the  rights  of  an  attaching 
creditor   prerail   over  those   of  an   unrecorded   transfer   of  shares,   1^ 
1  2416. 
exoneration  of  corporation,  transferring  shares  without  notice  of  i^dversa 

claim.  II,  f  2448. 
to  purchasers  of  shares,  that  they  are  held  in  trust  for  others,  II,  {  2644, 
rightt  of  hona  fide  pwrchaaera  of  ihorea  tu  affected  by  the  question  of 
notice,   II,    a    2687-26101    and   see   Bona    Fide    Pubchabebs   of 
Bhases. 
vho  are  hona  fide  purchatera  without  notice,  II,  {1  2603-2610;   and 
see  Bona  Fide  Pubckasers  of  Shares. 
must  have  paid  purchase  money  before  notice,  II,  J  2003. 
when  a  Ita  pondent  not  notice,  II,  i  2604;  and  see,  II.  §  2433. 
to  a  purchaser  of  shares  indicated  by  a  corporate  officer  acting  as  agent 

of  such  purchaser,  II,  f  2608. 
of  want  of  authority  of  brotcer   implied  from  failure  to  execute  blank 

power  of  attorney,  II,  f  2609. 
circumstances  sufBcieot  to  put  a  purchaser  of  ahares  on  inquiry  ai  to 
title,  II,   i   2610. 
other  quettiont  of  notice  vitK  reference  to  iharea: 

to  attaching  creditors  of  shares  and  facts  sufficient  to  put  t^em  upon 

inquiry,  II,  i  2634. 
purchasers  of  shares  with  notice  take  subject  to  rights  of  pledgor,  II, 

"  trustee," 

lit  pendens  not  a  notice,  11,  I  2639. 
of  sale  in  case  of  a  pledge  of  corporate  shares,  II,  f{  2665,  2068,  2071, 

2872,  2674,  2876. 
to  redeem,  before  selling  ahares  which  have  been  pledged,  II,  |  2673. 
whether  a   sale  of  shares  by  a  broker   without   notice  is  a  conversion, 

II,  I  2604. 
right  of  broker  to  reimbursement  for  hia  advances,  notwithstanding  a  sale 
of  the  Bharea  without  notice,  II.  %  2606. 
a  different  rule  where  the  abarca  hai-e  been  paid  for.  II,  g  261)7. 
rule  where  broker  has  been  indemnified  by  a  third  party,  II,  I  26CB. 
circumstances   charging   corporation   with  notice  of   facta   respecting  its 
own  shares,  II,  i  2770. 
knowledge  of  a  single  director  not  notice,  II,  |  2T70. 
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hy  dheriff  or  levying  officer  In  case  of  notice  to  oflloer  of  corporation  in 

case  of  lev;  upon  ehares,  II,  {  2792. 
to   purchaser  of   Bhares,  of  by-l»wa   restraining   power   to  transfer.  III, 

i  3241. 
statutory    provisioHB    respecting    public    notice   of    transfera    of    Bharet, 

III,  i  3203. 
to  corporation  not  necessary  to  a  valid  pledge,  II,  f  2621. 
to  corporation  essential  to  validity  of  a  levy  upon  its  shares,  II,  1  2TBS. 
by  levying  officer   in   case  of  levy   of  execution   or   attachment   against 
shares,   II,  i   2790. 
to  what  officer  such  notice  given,  II,  f  2790. 
to  corporate  offleer  of  intention  to  levy  on  shares,  II,  g  2792. 
what  notice  sufficient,  II,  |  2702. 
must  be  in  writing,  II,  i  2792. 
transfers   ot    shares    where   corporation   has    lien,    and    transferee   gives 

corporation  no  notice.  III,  |  3248. 
on  the  part  of  transferor  as  to  character  of  transferee,  effect  ol,  III, 

f  3278. 
ultra  viret  acts  of  committees  of  directors  made  good  by  ratification  or 

rvequiescence  after  knowledge.  III,  {   3961. 
knowledge  necessary  to  a  valid  ratification,  VII,  |  8430. 
failing    to   disaffirm    within    a    reasonable    time   after    notice    creates   a 

ratification,  VII,  i  8440. 
doctrine  that  persons  dealing  with  corporations  are  bound  to  take  notice 
of  their  powers,  VII,  i  8309. 
and   of   the   powers   of   thrar   contracting  officers   and   agents,    VII, 
}  8310. 
public  not  bound  by  corporate  by-laws  in   the  a1>sence  of  knowledge  of 

them,  VTI,  i  83li. 
customer    having    knowledge   of    limitations    upon   powers    of   corporate 

agent  deals  with  him  at  bis  peril,  VII,  |  8313. 
when  customers  bound  to  teke  notice  of  constitution,  by-laws  and  ueagat 

of  business,  V,   i  6980. 
doctrine  that  persons  dealing  with  corporations  are  bound  to  take  notice 
of  the  extent  of  their  powers,  V,   }  5BT3. 
and  of  the  powers  of  their  agente,  V,  }  5974. 
members  of  corporations  presumed  to  have  notice  of   their  by-laws,   V, 
g  5987. 
doctrine  applied  in  case  of  mutual  benefit  insurance,  V,  |  5987. 
when   purchaser  of  negotiable   instrument   Iwund   to   take   notice   of   tiie 
governing  statute,  V,  i  t)072. 
when   intended   purchaser   of   bonds   not   chargeable   with   notice  of 
outetanding   indebtedness,    V,    i    6072. 
rlrcumstancea   putting   purchasers   of  corporate   bonds   upon   inquirv,   V, 
S  (1073. 
whether  put  on  inquiry  by  the  numbers  on  the  bonds,  V,  i  6074. 
put  on  inquiry  by  the  reference  in  the  bonds  to  the  mortgage,  V, 

I  6075. 
ivhether  put  upon  inquiry  by  the  presence  of  pasl-.ue  coupons,  V, 

i  6076. 
put  on  inquiry  by  what  circumstances  where  bonds  have  been  stolen. 

V,   1   6077. 
other  circumstenees  putting  purchasers  upon  inquiry,  V,  f  6078. 
status   of  purchaser   of  corporate  bonds   where   he  has   notice  that  the 

agent  is  disposing  of  tbem  for  an  unlawful  purpose.  V,  f  6082. 
equity  will   give   Sect   to   an   informal   corporate   mortgage  as   against 
subsequent  inciunbrancers  with  notice,  V,   %   6203. 
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rigbts   of   purchasers    of   mortgaged   property    pending   forecloflure   pro- 
ceedings, V.  f  6234. 
buj  with   actual   notice  at  their   peril,   V,  i   6234. 
affected  by  the  doctrine  of  lis  pendents  if  the  proceeding  concerns 

land,   V,   I   6234. 
affected  by  statutory  notice  of  lis  pendent,  V,  §  6234. 
what  if  Btockbolder  faila  t«  take  stock  in  new  company  l)ecaiiae  of 
no  notice  or  knowledge  of  reor^oization  scheme,   V,   |   624T. 
given    to    what    stockholders    of    meeting    to    authorize   aaaignment   for 
creditors,  V,   i   6474. 

See  also  Kkowledge. 
NOTICE  TO  PRODUCE, 

proof  of  corporate  existence  by  witnesses,  under  notice  (o  produce  cor- 
porate books  and  records,  VI,  |  7704. 
NOVATION, 

power  of  corporate  agent  to  arrange  a  novation,  IV,  f  4967. 
NOXIOUS  SUBSTANCES, 

state  raay  prohibit  the  making  and  vendins  of,  IV,  j  54S2. 

although  maker  or  vendor  has  a  United  S^tes  patent,  IV,  g  6482 ; 
and  see  NuieAHce. 
NUISANCE, 

criminal   responsibility   of   corporate   officers   and   agents   for   nuisances, 
IV,  i  4996. 

Srosecution,  when   against   tbem   jointly,   IV,   i   4996. 
toll-gates  are  presumed  to  be  a  public  nuisance,  V,  |  5B10, 
when  toll-gates  not  unlawful  and  not  a  public  nuisance,  V,  g  SBIl. 
liability  of  private  corporations  for  nuisance.  V,  i  6284. 

charter    or    statutory    authorization    exonerates    from    government 

prosecution  —  estops  the  stale,  V,  S  6284. 
but  does  not  include  rights  of  private  persons,  V,  i  6284. 
liability  aa  between  railway  lessor  and  lessee  for  nuisance,  V,  |  6293. 

doctrine  of  author  and  continuer  of  nuisance,  V,  {  6293. 
liability  of  corporations  for  nuisance  causing  special  damages,  V,  1  S35B. 
corporation  indictable  for  committing  public  nuisance,   V,   {   6426. 
that  the  nuisance  be  abated  is  a  part  of  the  judgment  under  an  indict- 
ment for  a  nuisance,  V,   §   0443. 
attempting  to  build  a  street  railroad  after  expiration  of  license  creates 
a   public   nuisance,   V,   f   6590. 
which  may  be  restrained  by  injunction,  V,  |  6590. 
public  nuisance  enjoined  at  suit  of  Attorney-General,  VI,  (  7774. 
injunction  against  promoters  for  a  nuisance,  VII,  i  8291. 
power   of   municipal   corporations   to   define   nuisances  —  effect  of,   upon 
validity  of  ordinance  prescribing  rate  of  speed  of  railway  trains,  IV, 
I   5507. 
NULLA  BONA, 

return  of  execution  nulla  bona  Axes  liability  of  stockholder,  III,  }  3186. 
return  of,  against  corporation  when  necessary  to  let  in  remedy  against 

stockholders,  III,  jj  3351-33Q3;  and  see  Execution, 
judgment,    execution   and    return   of,    before    filing    creditors'    bill.   III, 

fg  3518-3521 ;  and  see  EsEcnxiOK. 
liability  of  stockholder  to  execution  upon  judgment  against  corporation 

fixed  by  return  of  nulla  btma.  III,  g  3008. 
such  return  is  evidence  of  corporate  insolvency,  III,  g  360B. 
not  a  sufficient  foundation   to  charge  directors  with   liability  for  debts 

of  corporation  in  ease  of  statutory  defaults  by  them,  III,  g  4346. 
execution  must  have  been  returned  nulla  bona  to  support  a  creditor's  bill 
in  equity,  V,  |  6583. 
JiUl.  TiEL  CORPORATION, 

validity  «f  MMUolidation  raised  under  plea  of,  I,  g  368. 
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plea  of,  not  available  where  party  hiia  contracted  with  the  plaintiff  ■• 

a  corporation,  I.  jl  518.  51&,  S20. 
nature  of  this  plea,  VI,  i   7B69. 

raises  onl;  question  of  corporate  exiabence  de  faeto,  VI,  1  7670. 
form  and  subntance  of  the  plea,  VI,  i  7871. 

particularity  of  averment  in  the  plea,  VI,  |  7872. 

Earticularity  in  replication  to  this  plea,  VI,  |   7674. 
urden  of  proof  under  this  plea,  VI,  I  7675. 
plea  of  nul  tiel  corporation  defendant.  VT.  (  7676. 

form  and  substance  of  this  plea,  VI,  i  7677. 
Btace  at  which  nul  tiel  eorporation  pleadable,  VI,  f  T678. 
NUL  TIEL  RECORD, 

reply  in  the  nature  of,  where  there  has  been  a  consolidation,  I,  |  407. 
NUMBERS. 

whether  intendine  purchaser  put  upon   inquiry  by  the  numbers  on  the 
bonds,  V,  i  8074. 
as  to  share  certificates  bearing  particular  numbers,  sae  Ckbtificatkb. 
NURSES, 

statutes  authoriiing  incorporation  of  companies  to  train,  I,  |  186. 
power  of  managing  ofiicerB  of  corporation   to  employ   nurses  to  attend 

injured  employes,  IV,  i  486S. 
eorporaticm  has  power  to  expend  its  funds  in  employing  surgeons,  nurses, 
etc.,  for  wounded  employes,  VII,  {  S388. 

O. 
OATH, 

corporation  no  power  to  take  an  oath.  V,  }  6839. 

statutes  requiring  denial  of  corporate  existence  to  be  made  under  oath, 
VI,  I  7668. 
oath  on  information  and  belief  not  sufficient.  VI,  |  76SB. 
plea  of  non  ett  factum  by  corporation  verified  by  oath  of  proper  t^cer 
or  agent,  VI,  i  7631. 
statutes   requiring   plead inf^   to   be   verifled   by   oath   of   corporate 
officer  or  agent,  VI,  f  7632. 
OATH  OP  OFFICE, 

of  receiver.  V.  f  6886. 
OBJECnONS, 

what,  may  be  made  by  stockholder  joined  as  defendant  without  right  to 
plead.  VI,  I  7583. 
OBLIGATION  OP  CONTRACTS, 

vested   rights    acquired   in   property   of   corporations    not    displaced   by 

corporate  dissolution,  V,   S   6727. 
not  impaired  by  appointment  of  receivers,  V,  )  6&03. 
OBSTRUCTING   HIGHWAY, 

corporation  indictable  for  obstructing  public  highway,  V,  |  6424. 
OFFENSES  AGAINST  CORPORATIONS. 

indictments   for    offenses   against    corporations    and    their    property,   V, 
I  6444. 
"OFFICE    POUND." 

a  proceeding  by  the  state  to  escheat  land  unlawfully  held  by  corpora- 
tions, V,   i   5795. 
OFFICE  PURPOSES, 

torsign  corporations  may  take  and  hold  real  estate  for,  VI,  |  7616. 
OFFICERS  OF  CORPORATIONS, 
de  facto,  I,  I  496. 
distinction  as  to  corporate  officers  who  may  contest  right  to  office,  and 

employes  or  servants  removable  at  pleasure,  I,  {  768. 
statutes   empowering   corporations    to   make    by-laws    regulating    duties 
of  corporate  officers,  I,  |{  668,  909. 
7772 

DiB.1izedOyGoO<^lc 


INDEX.  Ofllc«rs  of  corporatloiu 

OFFICERS  OF  CORPORAHONS— (Continued). 

stktutcs  veating  power  of  m&king  bjr-Uwi  in  directors  or  other  officers, 

I,  SI  07S-10O3;  compare,  I,  H  849,  850. 

payment  of  aalariee  of  officers  hy  iaatdng  ehares  to  them,  II,  {   1S52. 
holding  a  corporate  office  which  can  onljr  be  filled  by  a  shareholder  eetopa 

one  from  denying  that  relation,  II,  i  1897 ;  III,  i  365S. 
liability  of   corporate   officers   for   issuing   fraudulent   share   certificates, 

II.  I  2368. 

o(  corporation  —  no  action  against,  for  refusing  transfer  of  shares,  II, 

I  244B. 
of  corporation  may  purchase  sharea  of  stockholders,  II,  i  2721. 

not  a   fraud   to   axail   themselves   of   their   superior   knowledge,   II, 

i  2721.  ~B  -       . 

statutory  liability  of  managing  officers  for  failing  to  file  reports,  publish 

statements,  etc.,  Ill,  i   3090. 
statutes,  creating  such  liability,  penal,  III.  |  3090. 
Bubfitantial  compliance  sufficient.  Ill,  i  3000. 
of  corporation  not  within  statutes  making  stockholders  liable  tor  labor 

debts,  etc.,  Ill,  i  3147. 
failing  to  elect,  tantamonnt  to  a  dissolution.  Ill,  |  3346. 
of  corporation,  misconduct  of.  no  defense  by  stockholder  when  sued  by 

creditor,  III,  {  3688. 
that  the  officers   of  the  corporation   are  liable  before  the   shareholders. 
whether  a  defense  on  the  part  of  a  shareholder  against  a  creditor.  III, 
f   3704. 
of  corporation  made  liable  for  statutory  defaults,  not  entitled  to  contri- 
bution,  III.  i  3824. 
officers   and  directors   de  facto.   III,  M    3893-3001;    and   see   Dk   Facto 

Officers. 
director   cannot   confer   permanent   and   supreme   control   upon  a   single 

officer.  III,  f  3051. 
directors  may  contract  through  a  committee  of  their  own  members.  III, 
I  3962. 
power  of  such  committee  to  make  contracta.  III,  {  3953. 

to  mortgage  the  property  of  the  corporation.  III,  it  3064. 
authority  to  convey  includes  power  to  execute  suitable  instruments, 

III,   %   3955. 
power  of  committees  of  directors  in  respect  of  litigation.  III,  |  3966. 
collect  ouUtanding  debts,  III,  %  3956. 
instituto  suit,  III,  %  3056. 
agree  to  submisaiona  to  referees,  III.  {  3956. 
standing  committee  to  act  as  arbitrator.  III,  9  3956. 
committees  of  directors  cannot  purchase  reni  estate,  III,  i!  3957. 
power  of  committee  appointed  to  examine  and  report  on  a  apeeial  subject, 
III,  %   3958. 
quorum  of  committee  of  directors  necessary  to  act,  III,  %  3960. 
when  all  must  join,  HI,  §  3060. 

theory  that  a  majority  may  control,  yet  all  must  meet  and  con- 
sult,  III,   I   3960. 
ultra  lArea  acts  of  conunittees  of  directors  made  good  by  ratification, 

III,  g  3961. 
corporation  bound  by  acts  of  such  committees  within  their  apparent 

authority.   III,  i   3962. 
personal  liability  of  the  members  of  auch  committees,  III,  i  3963. 
power  of  directors  to  fix  salaries  of  corporate  officer,  III,  {  3B91. 
contracts  between  two  corporations  voidable  where  the  sole  contracting 

agent  ia  an  officer  in  both  corporations,  III,  1  4083. 
of  corporation,  who  are  es  officio  directors,  liability  of,  for  acta  of  other 
directors.  III,  %  4112. 

7773 


DiB.1izedOyGoO<^lc 


Offlcera  of  corpomtlons  INDEX 

OFFICEES  OF  CORPORATIONS— (Continned). 

whoi    president   of    a    corporation   may   discbarge   the    duties   of   other 

officers,  IV,  |  4G63. 
iecretary  is  an  officer  and  not  a  seirant  or  employe.  IV,  {  4692. 
perMOsJ  liability  of  officers  of  asaociations,  clubs,  etc,  contracting   for 

the  body,  IV,  {  5167. 
u'hen  ctntract  to  pay  officer  for  property  or  servicea  implied  in  law,  IV, 

I    S1S3. 
officers   of   corporation,   when   presumed   to   have   knowledge   of   the   un- 
authorized acts  of  their  predecessors,  IV,  i  5240. 
BO  that  failure  to  dissent  is  a  rHtiflcation,  IV,  i  5240. 
when  corporation  estopped  from  repudiating  the  act-*  of  ita  officers  within 

the  apparent  scope  of  their  powers,  IV,  £  6251. 
when  estopped  from  setting  up  want  of  power  in  their  officer.'^  to  make  a 

given  contract,  IV,  i  5250. 
when  estopped  from  repudiating  the  acts  of  de  facto  officers,  IV,  t  S252. 
relator   estopped  from   procuring   quo   v>arranto   proceeding   against  one 

whom  he  has  induced  to  act  as  a  corporate  officer,  IV,  i  6263. 
estoppels  against  officers  of  corporation,  IV,  j  S2SS. 
officers  of  corporation  other  than  directors,  how  far   presumed  to  have 

knowledge  of  its  affairs,  IV,  I   530S. 
constitutional  protection  of  officers  of  corporations,  IV,  g  5459. 

cannot  be  deprived  of  their  offices  ana  franchises  without  summons. 

hearing  or  judgment,  IV,  i  5459. 
how  far  protected  by  a  subservient  judiciary  against  a  Congressional 
investigation,  IV,  i  5459. 
power  of  officers  of  corporations  to  borrow  for  the  corporation,  IV,  i  5706. 
when  not  necessary  to  show   that  the  corporation   received   the  liene&t 

of  money  borrowed  by  its  officers,  IV,  i  5707. 
under  what  circumstances  advances   to  officers   are   treated   as  advances 

to  the  corporation,  IV,  g   6708, 
authority  of  corporate  officers  to  expcute  commercial  paper,  IV,  i  6746. 

such  authi^  ''"   '     '    '"    '   ■"" 

authority  of  o 

IV,  I  5766. 
liability  where  one  person  is  an  ofBcer  in  two  corporations  and  eommita 

a  fraud  on  one  for  the  benefit  of  the  other,  V,  B  6330. 
conveyance  of  corporate  property  to  the  officers,  V,  i  6630. 
preferring,   as   creditors,   V,   <!   6830. 
such  conveyances  not  void,  V.  g  0530. 
but  closely  scrutinized,  V,  t  6530. 

where  officers  act  both  as  buyers  and  sellers,  V,  i  6630. 
misprisions  of  directors  and  officers  as  a  ground  of  forfeiting  corporate 
charters,   V,    t    6015. 
no   forfeiture  for   unauthorized   misprisions  and  breaches   of   tmst, 
V,  %  60 IC. 
resignation   of   all   corporate   officers,   whether   works   a   dissolution,   V. 

{  6666. 
receiver  may  sue  to  recover  assets  fraudulently  diverted  by  the  ofBcers  of 
the  corporation,   V,   g   6953. 
in  such  casee  proceeds  in  right  of  corporation,  V,  g  6^53. 
officers  of  insolvent  insurance  companies  no  right  of  priority  in  respect 

of  their  salaries,  VI,  I  7234. 
service  of  process  upon  corporate  officer  after  expiration  of  term  or  resig- 
nation or  abandonment  of  office.  VI,  Si  7509,  7510. 
service  of  process  on  a  corporation  by  an  officer  who  is  a  member  of  ths 

corporation.  VI,   g   7543. 
corporation  may  maintain  actions  against  its  own  members.  VI,  I  7375. 
when  corporation  may  maintain  action  on  a  promise  made  to  its  officer, 
VI,  I  7387. 
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■iUtbority  of  corporate  officer  to  make  affidavit  to  remove  cause  on  ground 

o(  local  prejudice,  VI,   H   7488,  7469. 
when  not  neceeur;  or  proper  parties  to  actions,  VI,  |  T67fi. 
directors  not  necessary  parties  to  actions  to  enforce  liens  against  corpo- 
rate property,  VI,  j   7675, 
effect  of  a  corporation  suing  or  being  sued   in  the  name  of  its  officer, 

VI,  i  7602. 
corporations   plead  and   answer,   how,  VI,   |   7626. 

plead  or  answer  hy  attorney,  VI,  I  7626. 
what  t^cers  of  corporations  Bubject  to  garuisliment  against  corporation, 
VI,  i  7806. 
service  of  gamistunent  upon  what  officer,  VI,  |  7809. 
proof   aliunde  of  official   character   in   garnishment   proceeding,   VI, 

i  7807. 
when   statute   relating  to   service  of  ordinary   proceea  governs,   VI, 

I  7808. 
officer  to  make  discloeure,  not  necessarily  officer  to  receive  service,  VI, 

t  7809. 
authority  of  officer  to  inalte  disclosure,  VI,  i  7810. 
process  directed  to  corporation  and  not  to  officer  or  agent,   VI, 

g  7811. 

mandamus  not  necessarily  directed  against  officers  of   corporation,   VI, 

g  7831. 

but  runs  against  corporation   in  corporate  name,  VI,   |    7931. 
eortioraticn  may  appeal  from  mandamus  when  writ  runs  against  officers, 

VI,  i  7832. 
officers  of  corporation  cannot  bid  at  judicial  sales  of  its  property,  VI, 
I  7860. 
how,  if  officer  has  become  a  creditor,  VI,  t  7866. 
validity  of  statutes  providing  for  service  of  process  upon  any  corporate 

officer.  VI,  1  8024. 
of  foreign  corporation  casually  within  the  state,  service  of  process  upon, 

VI,  i  8030. 

compelling  disclosure  by  officers  of  foreign  lorporation  in  garnishment  pro- 
ceeding, VI,  g  9081. 
doctrine   that   persons   dealing   with   corporations   through   their   officers 
bound  to  take  notice  of  the  powers  of  the  officers,  VII,  g  8310. 
contrary  rule  that  corporations  are  bound  by  the  acts  of  their  agents 
within   the  limits   of  the  authority   which   they  are   held   out   as 
possessing.  VII.  i  8311. 
what  powers  implied  from  express  grants  of  other  powers  and  what  not, 

VII,  i  9561. 

corporations  bound  by  acts  of  their  de  facto  officers,  VII,  |  8602. 
ministerial  officers  may  have  longer  teims  than  the  directors,  VII,  {  85(i3. 
recenl  deci»Umg   on  powcrt  of  ministerial  o/fioera  other  than  pre«ident, 

VII;  Sg  8560-8563. 
powers  of  the  vice-president,  Vll,  {  8550. 
powers  of  the  secretary,  VII,  g  8551. 

powers  of  secretary  acting  also  as  general  manager,  VII,  |  8662. 
powers  of  the  treasurer.  VII,  g  8663. 
powers  of  secretary  and  trea^^urer,  VII,  g  9664. 
powers  of  secretary  end  treasurer  acting  also  as  general  manager,  VII, 

g  9666. 
powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  VII,  E  6656. 
further  of  the  powers  of  general  manager,  VII,  g  8567. 
what  such  mimaging  officer  or  agent  may  not  do,  VII,  |  8668. 
what  officers  have  power  to  bind  the  corporation  by  issuing  negotiable 
paper,  VII,  g  8559. 
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interpretation  of  various  instrumentB  ronforring  powers,  VII,  |  8360. 
recent  decisions  on  the  liability  of  ministerial  otticers,  VII,  {{  856«-8f78, 
when  iTunigteriftl  offlcers  are  liable  for  the  torts  of  their  aubordiastes,  VII, 

i  8606. 
Btatutor^  action  in  New  York  for  "  official  misconduct,"  "  miafekBance," 

etc.,  VII,  I  8667. 
officer  helping  himself  to  repay  his  advances,  VII,  |  8568. 
fraudfl  for  which  oHtcers  are  personally  liable,  VII,  |  6S69. 
contracts  upon  which  corporate  oificer  is  personally  liable.  VII,  t  6570. 
personal  liability  of  contracts  executed  on  behalf  of  non-existent  corpora- 
tion, VII,  f   8571. 
contracts  upon  which  officers  are  not  personally  liable,  VII,  i  8S72. 
statutory  penalty  for  refusing  to  allow  stockholders  to  inspect  the  books, 

VII.  i  8573. 
liability  of  president  for  tiiia  and  that,  VII,  f  8G74. 
liability  of  Ihe  secreUry,  VII,  f  8575. 
acoonnting  by  the  treasurer,  VII,  i  8576. 

auditor  is  an  "  officer  "  and  liable  for  misfeasance  in  office,  VII,  {  8377. 
manager,  when  not  liable  for  niismanagement,  VII,   {  6578. 
the  word  "officer"  in  a  statute  includes  auditor,  Vll,  i  8577. 
recent  delations  on  the  compensation  of  officers.  VII,  HJf  S581-85S6. 
officers  presumed  to  Ferre  without  compensation,  VII,  |  8581. 
rule  does  not  apply  in  case  of  extra  services  clearly  outside  the  duties  of 

the  office,  VII,  i  8582. 
question  considered  with  reference  to  particular  officers,  VTI,  {  8583. 
Toting  compensation  for  past  services,  VII,  t  8584. 
directors  voting  compensation  to  themselves,  VII,  i  8585. 
reaignadon  terminates  salary,  VII,  i  S5B6. 

o/fiwrs  and  directors  of  building  and  loan  associations,  VII,  H  873ft-S747. 
the  roTerning  body  of  theie  asBooietions  described,  VII,  f  S73&. 
a  catalogue  of  the  usual  officers,  VII,  i  8740. 

powers  of  president,  treasurer,  secretary,  solicitor,  VII,  I  8741. 
status  and  powers  of  directors,  VII,  j  8742. 

liability  of  directors  for  breaches  of  trust,  gross  regligence,  etc,  VII, 

e  8743. 
obligations  of  directors  as  fiduciaries,  VII,  t  S744. 
bonds  of  sucli  officers  and  liability  of  their  sureties.  VII,  {  874S. 
liability  of  such  officers  to  fines,  amotion,  prosecution,  VII,  |  8746. 
compensation  of  such  officers,  VII.  ;  873S. 

transactions   with   corporate  officers  when   acting   for  themselves  as  in- 
dividuals, VII,  «  8412. 
corporatiauH  not  bound  if  the  other  party  has  notice,  VII,  t  8412. 
may  be  bound  if  the  other  party  has  no  notice,  VII,  }  8412. 
oompensation  of  officera  of  corporation,  III,  {{  4380-438B;  and  see  Com- 
pensation OF  Ofticbiis. 
tehen  notice  to  officers,  directors,  elo.,  of  corporation  is  notice  to  corpora- 
tion, and  M))ven  not,  IV,  i\  SI8D-5240;   and  see  Notice. 
ratification   of   unaufAorized   acta   of  corporate   officers   and   agents,   IV, 

li  6285-5329;  and  see  RiTiFrcATioN. 
potcer  of  directors  and  officera  to  execute  corporate  mortgages,  V,  ff  6171- 
6179;  and  see  Morto&oes. 
OFFICERS  AND  AGENTS  OF  CORPORATIONS, 

ministerial  officers  and  agents  of  corporations;  their  powers,  dutiea  and 
responsibilities  constrved,  IV,  H  46II-5005. 
potccs  of  the  president,  IV,  {§  4811-4ae3, 
liabilities  of  the  president.  IV,  H  4669-4878. 
compen«afto»  of  the  president,  IV.  H  4SB2-4684. 
the  president  —  hit  powers,  liabilities  and  compenaalion,  IV,  S3  4611- 
4684. 
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OFFICERS  AND  AGENTS  OF  CORPORATIONS— (Condimed). 

the  tnce-presMtont .-  nature  of  kia  office,  Aw  potoers,  hi«  mrtonal  lia- 
bility, IV,  If  46B7-46S9. 
the  Mcretary:  hit  office,  duties,  powers,  liabilities,  IV,  ^^  4692-4710. 
the  treaaurer:  his  office,  poujers,  duties,  liabilities,  IV,  fS  4714-4734. 
fli«  oaahier   of   a    hank:    his   office,   pouiers,    duties,    liabilities,    IV, 
H  473ft-482». 
Ai»  status,  powers,  and  duties  in  yenerol,  IV,  H  4739-4771. 
hit  pmeer  to  bind  tAe  banfc  by  dectarations,  statements  and  ad- 
missions, IV.  H  4777-^785. 
hii  power  touching  negotiable  paper,  IV,  H  47S8-4807. 
Ais  poioer  toucAini;  certificates  of  deprait  and  the  oertifieatian  of 

checks,  IV,  a  4812-4820. 
Ail  ^attds  and  torte.  IV,  fg  4824-4829. 
tAe  teller  of  a  bank:  his  office,  powers,  duties,  liabilities,  IV,  %%  4832- 

4842. 
tAe  mana^tn?  a^cnt  olAer  than  the  president  and  cashier,  IV,  fl  4840- 

4861. 
attorney*   and  cowneelors   employed   by   corporations,   IV,   %%   4604- 

4970. 
poioera  of  corporate  agents  generally,  IV,  |j  4873-5005. 

jieneral  considerations  touching  their  potcers,  IV,  %%  4973-4900. 
tAeir  iJecIarations  and  odmimions,  hov)  far  binding  upon  the  cor- 
poration, IV,   Sj   4912-4925. 
liabitity  of  the  corporatiart  for  their  frauds.  IV,  f  {  4920-4934. 
ratification   by   the  corporation  of  their  ■unauthorised  ads,  IV, 

H  4938-4947. 
(Aeir  pojcers  touching  particular  acts,  IV,  (I  4951-4973. 
mattes  relating  to  particular  agents,  IV,  H  4978-4B88. 
other  matters.  IV,  f|  4992-5005. 
OFFICIAL  BOND, 

determination  of  office  or  agency  releases  surety  on  official  bond  of  officer 

or  Hgent,  IV,  i  4904. 
bonds  uf  officers  of  building  associationB  and  liability  of  their  sureties,  VII, 

t  8745;  see  also  SiTRimES. 
eridence  to  prove  official  character  of  person  acting  aa  president  of  a  cor- 
poration. IV,  {  4612. 
recognition  and  adoption,  IV,  S  4612. 
parol  evidence,  IV,  |  4012. 
liability  of  directors  for,  under  statutes.  III,  (  4302. 
OFFICIAL  MISCONDUCT, 

of  directors  declared  to  be  larceny,  III,  i  4302. 
under  statute,  remediable  in  equity,  III.  j  4302. 
statutory  action  in  New  York  for  "  official  misconduct,"  "  misfeasance," 

etc,  VII,  i  8507. 
for  ofHcer  to  pay  advances  made  by  him  out  of  the  corporate  treasury  not 
official  misconduct,  VII,  i  9609. 
OFFICIAL  ORGAN, 

cashier  is  the  official  organ  of  the  bank  for  communication  with  the  public, 
IV.  i  4779. 
OFFICIAL  REPORTS, 

when  admissible  against  the  corporation,  VI,  |  7729. 
OFFSETS, 

treasurer  no  implied  power  to  allow  offsets  for  the  corporation,  IV,  S  4717. 
OHIO, 

statutes  for  consolidation  of  various  enumerated  companies,  I,  g  312. 
statutory  restriction  upon  roilivny  consolidations,  I,  f  337. 
consolidations  do  not  revive  or  extend  franchises,  I,  tf  337. 
exceptional  rule  in,  that  liability  as  shareholder  attaches  to  i 
with  him  who  was  such  when  debt  created,  III,  t  3220. 
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OLD  AGE, 

ot  corporate  ofliceT  whether  a  ground  of  removal,  I,  5  815. 
OLEOMARGARINE, 

vulidity  of  state  statute  prohibiting  the  sale  of,  IV,  i  5483. 
"  ONE-MAN  CORPORATIONS," 

organisation  of  one  man  and  two  men  companiea,  VI,  {  8165. 

atatus  of  corporations  having  but  one  shareholder,  VII.  i  Sd90. 

effect  of  one  man  conducting  his  ordiiiarj  business  in  tbe  name  antf 
form  of  a  corporation,  VII,  |  8599. 

validity  of  contracts  made  by  the  sole  owner  or  owners  of  all  the  shares, 
VII,  i  8403. 
ONEROUS  PROPERTY. 

ansignee  in  bankruptcy  not  bonnd  to  accept,  III,  g  3722. 

acceptance  hy  assignee  in  bankruptcy  of  shares  in  corporation.  III,  %  3723, 
ONUS  PEOBANDI.     See  Bqbden  of  Pkoof. 
OPERATIVE, 

protected  by  statute  giving  a  remedy  against  atoeftboldera  for  labor  debts, 

III,  i  3144. 
OPINION, 

Btatements  of  matters  of  opinion,  belief  and  motive,  no  ground  of  rescind- 
ing stock  subscription,  I,  H81 !  H,  8  1392,  note  5,  1394;  111,8  10"4. 
OPPOSING  INTERESTS, 

directors  cannot  act  for  opposing  interests,  but  only  for  the  corporation, 
VII,  {  8490 ;  and  see  DirectobS, 
contracting  for  the  corporation  with  themselves  as  individuals.  VII, 

i  8600. 
circumstances  under  which  such  contracts  have  been  annulled,  VII, 
i  6501. 
OPPRESSION. 

shareholders'  suits  in  equity  to  restrain  oppressire  acts  by  directors,  IV, 

i  4491. 
ulfra  viret  acts  in  fraud  of  minority  or  oppressive  as  against  them,  en- 
joined, IV,  i  4519. 
exemplary  damages  given  for,  V,  |  6377. 
OPTIONS, 

to  take  new  shares,  profits  arising  from,  right  to  as  between  life  tenant 

and  remainder-man,  II,  f  2215;  and  see  Dividekdb. 
sales  for  future  delivery  —  when  tender  good  after  expiration  of  time.  If, 

{  2T0S. 
doctrine  that  no  purchase  need  actually  be  made  by  the  broker,  II,  f  2707. 
construction  of  an  option  expiring  at  the  end  of  the  year.  II,  J  2708. 
•   liability  for  intermediate  asBcssments  in  case  of  sale  of  shares  with  option 
to  repurchase,  II,  S  2753. 
when  receiver  may  exercise  an  option  possessed  by  an  insurance  company, 

VI,  i  7255. 
manufacturing  corporations  may  purchase  for  future  delivery.  VII,  i  8374. 
shareholder,  having  an  option  to  take  unissued  shares,  entitled  to  damages 

upon  refusal,  VII,  i  8623. 
right  to  dividends  in  case  of  option  sale  of  shares,  IT.  J  2178. 
ORDERS, 

drawn  by  a  corporation  on  its  own  treasurer  deemed  its  promissory  notes, 

IV,  8  6124. 
ORDER  OF  COURT, 

necessary  to  enable  receiver  to  make  distribution.  V,  8  7035. 
discretion  as  to  ordering  receiver  to  pay  money,  V,  8  7036. 
appeal  lies  from  such  an  order,  V,  8  7037. 
ORDER  OF  PUBLICATION, 

against  an  absent  defendant  in  suit  to  remove  incumbrances,  V,  i  6565;. 
and  see  Publicatios. 
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ORDER  TO  SHOW  CAItSE. 

necessary  in  atntutory  proceeding  in  New  York  to  dissolve  a  eorporation, 
V,  a  0692,  0693. 

how  auch  order  served,  V,  g  6692. 

■eryice  by  publication,  V,  i  6693. 
Against  the  appointment  of  a  receiver,  V,  i  6S86. 
ORDINANCES, 

municipal,  allied  to  by-laws,  I,  g  SSB. 
municipal,  how  far  operate  as  laws,  T,  i  942. 
ORDINARY  CARE, 

directors  bound  to  eiereise  the  care  of  i 
directors  liable  for  failing  to  exercise,  i 
g  4104. 
ORGANIZATION  OP  CORPORATIONS, 

under  special  charters,  1,  j|  44.  705,  1204,  1226. 

meetings  for,  outside  the  state  void,  I,  H  55,  50. 

under  a  charter,  is  evidence  of  its  acceptance,  T,  j  61. 

description  of  statutes  permitting  corporations  to  be  organized  thereunder, 

I,  i  132. 
under  general  laws,  I,  it  132-249. 
purposes  for  which  incorporation  perniitterl,  I,  H  132-210. 

examples  from  varous  statutes,  I,  f  j  132-192. 

decisions  construing  particular  statutes,  T,  9|  200-210. 
steps  necessary  to  perfect  organizstion.  I,  ii  215-249. 
purposes  for  which  incorporation  permitted,  I,  H  132-210. 

in  Indiana,  I,  £   191. 

in  Texas,  I,  i  192. 

agricultural  fairs,  I,  g  133. 

alumni.  I.  f  134. 

avenuea,  I,  f  13S. 

banks,  I,  g  136. 

bar  associations.  I,  g  137. 

breeding  domestic  animals,  I,  g  138. 

bridges,  I,  g  139. 

building  and  land  associations,  T,  g  140. 

building  towns,  I,  g  141. 

business  purposes  —  mining,  manufacturing,  merchandising,  etc.,  I, 
g  142. 

camp  meetings,  I,  |  143. 

canals,  1,  g  144. 

cemeteries,  I,  g  145. 

chambers  of  commerce  —  merchants'  exchanges  —  boards  ot  trade,  I, 
g  146. 

eolleges,  I,  g  147. 

co-operative  associations,   I,   g    148. 

cruelty  to  animals,  1,  «  149. 

cruelty  to  children,  I,  i  150. 

detective  associations,  T,  g  151. 

fencing  land,  I,  |  162. 

ferries.  I,  g  163. 

fire  companies.  I,  g164. 

fire  department  relief,  I.  g   155. 

gas  ligU,  I,  g   156. 

guano  —  fertilizers,  I,  g  157. 

guaranty  —  suretyship  —  safe  deposit  —  Indemnity,  I,  |   158. 

gymnastic  purposes,  I.  g  159. 

health  resorts,  sanitariums,  medicines,  I,  g  ISO. 

horticulture.  I,  g  161. 

hydraulic  power,  I,  %  162. 

insurance,  I,  i  163. 
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ORGAXIZATION  OF  CORPORATIONS —(Continued). 
purpiMM  —  lawful  purposes,   1,   i    164. 

lodges,  fraternities,  societies,  I,  f  165. 

msRouic  buildings,  I,  f  166. 

mining,  manufacturing,  etc.,  I,  |  167. 

DAvigation.  I,  S  108. 

patrons  ai  husbandry,  I,  I  169. 


pipe  1 


e  relief.  I,  I  171. 

^litical  clubs,  I,  I  172. 

public  libraries,  1,  |  173. 

railroads,  I,  j  174. 

rafting  —  booming  logs,  1.  %  175. 

religion  — education  —  benevolence,  I,  |  176. 

savings  banks,  I,  i  177. 

■lack-water  navigation.  I,  i  178. 

soldierH'  monumente,  1,  f  179. 

sporting,  1.  i  180. 

stage  coaches,  I,  i   181. 

street  railroads,  I,  ft  182. 

Ulegrapbs  —  telephones,  I,  8   183. 

tobacco  warehouBes,  I,  S  184. 

toll  roads  —  plank  —  gravel  —  macadamized  —  turnpike  rokds,  ete.,  T, 
i  185. 

training  nurses,  I,  i  186. 

tramways,  elevated,  I.  f  187. 

trust  companies,  I,  3  13S. 

union  depots,  I,  i  186. 

water  works,  I,  I  190. 
decisionB  construing  particular  statutes,  I,  H  20ft-210. 

corporations  for  internal  improvements,  I,  i  200. 

for  "  lawful  sporting  purposes,"  I,  S  201. 

to  prosecute  actions  for  violations  uf  game  laws,  I,  %  201. 

for  the  erection  of  buildings,  1,  S  202. 

for  "  industrial  pursuits."  I,  1  203. 

"  for  any  other  purpose  intended  for  mutual  profit,''  etc.,  I,  |  204. 

for  "  other  lawful  buaine.i9,"  I,  i  205. 

for  "  beneficial  or  protective  purposes,"  I,  {  206. 

for  "  manufacturing  purpoaes,"  1,  S  207. 

for  "  works  o!  public  utility,"  I,  S  208. 

for  "  pecuniary  profit,"  I,  S  209. 

"  loan,  mortgage,  security,  guaranty,  indemnity  company,"  1,  i  210. 
•teps  necessary  to  perfect  organization,  1,  H  215-249. 

corporations  may  be  organized  under  general  laws,  1,  %  215, 

theory  of  the  nature  of  a  charter  in  such  eases,  I.  |  216. 

when  the  life  of  the  corporation  cororoences,  I,  {  217. 

distinctions  between  actions  against  the  supposed  corporations,  and 
actions  against  a  supposed  corporator,  I,  i  2IS. 

necessity  of  articles  or  certificate  of  incorporation,  1,  !  219. 

corporate  existence  proved  by  user  under  an  instrument  of  incorpora- 
tion, I,  i  220. 

defective  certificat*  not  prima'facie  evidence  of  incorporation.  I,  S  221. 

distinction  between  user  under  special  charter  and  compliance  with 
conditions  under  general  law,  1,  i  222. 

originals  evidence  where  statute  prescribes  copy,  I,  |  223. 

literal    compliance    with    statute    not    necessary  —  substantial    com- 
pliance sufficient,  I,  i  224. 

but  substantial  compliance  necessary,  I,  {  225. 

distinction  between  conditions  precedent  and  conditions  directory,  I, 
a  226,  227, 


780 


DiB.1izedOyGoO<^lc 


INDEX,     Organ'n  of  corp'ns— Or^auizBtiona 

ORGANIZATION  OF  CORPORATIONS— (Continued). 

Btepu  necessary  —  defects  in  the  articles  or  certificate  which  do  not  vitiate 
I,   8  22S. 

claiming  more  in  such  artictes  than  the  law  allows,  I,  i  229. 

provision  therein  as  to  the  expulsion  of  members,  I,  g  230. 

specifying  the  objects  of  the  association  therein,  I,  H  231,  232. 

stating  the  place  where  the  business  is  to  be  carried  on,  I,  i  233. 

stating  the  manner  of  carrying  it  on,  I,  S  234. 

provision  as  to  the  manner  of  payment  of  stock,  T,  g  235. 

fatal  defects  therein  not  supplied  by  parol  evidence,  I,  i  236. 

acknowledgment  of  such  articles,  I,  S  237. 

amendment  of  such  articles  or  certifiiale.  I,  §  238. 

filing,  publishing  and  recording  the  same,  I.  i  230. 

filing  copy  with  secretary  of  state,  etc.,  I,  gS  240,  241. 

recording  in  the  wrong  book,  I,  tl  242. 

fraudulent  and  surreptitious  recording,  I,  8  243. 

non-compliance  with  provisions  directing  publication   of  articles,   I, 
i  244. 

provision  as  to  assent  and  approbation  of  a  judge,  I,  5  245. 

•ubscription  of  the  whole  amount  of  the  capital  stock,  i,  I  240. 

payment  of  a  certain  amount  of  capital  stock,  I,  S  247. 

certificate  of  treasury  board,  Comptroller  of  Currency,  etc.,  lonolu- 
sivB  as  to  incorporation,  I,  |  24S, 

letters-patent  of  incorporation  conclusive  evidence  of  corporate  exist- 
ence, I,  i  24S. 
Irr^ularitiea  in,  do  not  prevent  existence  of  a  corporation  de  facto,  I,  S  507. 

except  where  the  thing  to  be  done  is  a  condition  precedent,  I,  §  50S. 
creditors  and  stockholders  estopped  to  set  up  frauds  in,  T,  I  529. 
OS  to  effect  of  subscriptions  to  shares  before  the  corporation  is  formed, 
seel,  Sfi  1157-1165,  1170,  1171,  1172,  1173;  also  Subscription;  lUTin- 

when  validated  by  curative  laws,  I,  E  590. 

manner  of  incorporating  a  partnership,  1.  i  1074. 

judgment  of  commissioners  conclusive  as  to  whether  full  amount  of  capital 

has  tteen  subscribed,  I,  g  1240. 
distinction,  in  respect  of  conditional  share  subscriptions  made  before,  and 

after  organization,  II,  i  1321. 
illi^l  organization  of  corporation  not  pleadable  by  subscriber  as  ground  of 

rescission,  II,  i  1407. 
commencing  buaineas  before  capital  filled  up,  II,  S  1740. 
what  amount  paid  in  in  order  to  transact  business,  II,  t  1741. 

rule  under  particular  statutes,  II,  g  1742. 
where   organization   a   condition   precedent  to  aasessment   of   shares.    II, 

t  1743. 
in  actions  for  assessment  of  illegally  organized  corporation,  no  defense, 

II,  i  1S40,  et  aeq. 
by  talcing  part  in,  stockholder  estops  himself  from  denying  corporate  ex- 
istence, II.  I  1866. 
especially  where  rights  of  creditors  are  involved.  II.  |   1867. 
more  especially  after  a  gr?at  lapse  of  time,  II,  %  1867. 
ORGANIZATIONS, 

members  of  corporations  liable  for  debts  of  concern  before  organization 

completed  and  capital  paid  in.  III.  S  2060,  et  aeq. 
distinction   between  conditions   precedent   and   conditions   directory  with 

reference  to  the  liability  of  stockholders,  III.  %%  2075,  2070. 
failure  to  file  articles,  no  corporation,  and  members  liable  as  partners.  III, 

I  2076. 
whether  failure  to  publish  statutory  notice  of  incorporation  leaves  stock- 
holders liable  as  partners.  III,  %  2^11. 
lecordiag  certificate  does  not  cure  defective  articles,  hut  members  liable 

as  partners.  III,  %  2978. 
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ORGANIZATIONS— (CoBtinned), 

stockholders  not  liable  for  debts  contracted  after  articles  filed,  III,  !  20S2. 
BtatutoTj   liability   until  capital  paid   and   certificate   thereof   filed.  III, 
Jl  2983-208G. 
this  liability,  how  ineaaured  —  illustrations  of  it,  III,  S  2984. 
further  of  this  liability,  lil,  j  2985. 
retroactive  effect  of  such  atatutea.  III,  i  298B. 
their  extra-territorial  effect,  III,  i  2987. 
what  if  there  is  no  such  statute.  III,  i  2989. 
liability  of  corporators  before  stocic  distributed.  III,  i  2939. 
corporation   and  stockholders   estopped   to   set   up   irr^nilarities   in.  III, 
i  2S90. 
a  but  certificate  of  incorporation  conclusive.  III,  i  2991. 

incorporating;  ostensibly  for  another  business  in  order  to  evade  individual 

liability,  nugatory.  III,  ji  3009. 
conNtruclion   of   statutes  making  stockholders   personally   liable   for  the 

debts  of  the  corporation.  III.  H  3013-3029;  and  see  Stockkoldbbs. 
stot^kholders  liable  as  partners,  at  least  until  de  facto  organization,  III, 
a  3072,  3073;  I,  t  218;  II,  |  2960. 


failure  to  comply  with  statutorj'  requirement* 
rated,  leaves  the  etockholuers  liable  as  pari 
and  suable  concurrently  with  the  pretended  corporation.  III,  i 


ted,  leaves  the  etoekholders  liable  as  partners.  III,  |  3370. 

suable  concurrently  with  the  pretended  corporation.  III,  i 

irpovation  not  organized  de  facto,  shareholders  liable  to  creditors  at  law, 

111,  e  3418. 

enjoinine  transaction  of  business  before  due  incorporation.  IV,  i  4529. 

ratification  of  contracts  made  in  name  of  corporation  before  fully  onraD- 

ized,  IV,  I  6322. 
directors  personally  liable  for  launching  corporation  in  business  before 

properly  organized.  III.  i  41.13. 
grant  of  land  to  corporation  before  its  organization  —  effect  of,  V,  t  68(H. 
doctrine  that  aeeeptance  will  be  presumed,  V,  i  6S02. 
grant  to  a  voluntary  asflociation  afterwards  incorporated,  V,  |  6802. 
powers  of  toll-road  corporations  as  depcndinir  upon  a  valid  organization,  V, 

S  5942. 
di-solution  of  corporation  for  failing  to  organize  in  the  mode  prescribed  by 

Klalute.  V,  IS  H623,  8034. 
quo  iraTranto  proceedings  against  pretended  corporations  not  legally  or- 

cnnized.  V,  i  6810. 
validity   of   existence   of   corporation   fraudulently   organized   cannot   be 

questioned  collaterally.  VI,  g  7643. 
defense  that  the  plaintiff  corporation  was  organized  for  unlawful  pur- 
poses, VI.  i  7080. 
manner  of  proving  the  organiT^atJon  of  a  corporation  under  a  general  law, 
VI,  Ei  7608-77OI. 
by  proving  the  filing  of  articl 
by  proving  an  organization  ii 

VI.  i  7701. 

corporate  books  and  records  as  evidence  of  organization  and  user,  VI, 
S  7702. 
certificate  of  commissioner  that  conditions  precedent  to  the  organization 

of  a  corporation  have  been  performed,  VI,  t  7710. 
when  necessary  to  prove  organization  under  a  charter  in  a  criminal  ease, 

VI,  g  7713. 
recent  decisions  on  procuring  the  charter  and  organizing  the  corporation, 

VI,  SS  8160-8174. 
what  constitutes  a  sufficient  attempt  to  organize  and  a  sufficient  user  to 

constitute  a  corporation  de  facto,  VII,  g  8208. 
what  attempts  at  organization  and  user  do  not  create  a  corporation  de 
facto,  VII,  %  8209. 
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INDEX  OrgauizaUooi— Orerdrafta 

ORGANIZATIONS— (Continued). 

dircctoTB  liable  for  debts  contracted  i>efore  orEanization  completed,  VII, 

S  8520. 
Htatutory   liability   of   directors   tor   contracting   corporate   debts   before 

capital  stock  paid  in,  VII,  %  8533. 
personal  IiBbilit]r  on  contracts  executed  on  behalf  of  non-existent  corpora- 
tion, VII,  I  8571. 
doctrine  that  preliminarr  suhscriptions  are  merely  tentative  and  not  bind- 
ing, VII,  i  8608.  ■ 
doctrine  that  they  become  binding  when  corporation  is  organized, 
VII,  i  8607. 
subeerilwrB  to  sharee  not  bound  unless  all  or  statutory  proportion  are  ruI 
scribed,  VII,  i  8612. 
what  are  good  subscriptiona  for  the  purpose  of  malting  up  this  quoti 

VII,  g  8613. 

what  deemed  a  waiver  of  this  condition.  VII,  i  8GI4. 
validity  of  contractual  conditions  in  B\ib»cription3  made  before  organizing. 
VII,  t  8815. 
validity  of  such  conditions  in  subscriptions  made  after  organizing, 

VII,  i  8618. 
contractual  condition  that  a  stated  amount  of  shares  shall  be  aub- 

Bcribed  for,  VII,  i  8817. 

condition  must  tie  performed  or  <iub?criber  not  liable,  VII,  i  8618. 

when  contractual  conditions  deemed  complied  with,  VTI,  I  8610. 

assessments  upon  shares  cannot  be  made  before  organization,  VII,  {  8660. 

when  persons  named  in  the  charter  as  shareholders  are  liable  for  calls 

VII,  S  8864. 
at  what  stage  of  corporate  organization  a  reduction  of  capital  may  be 

made.  VII,  §  86B3. 
incorporation  of  building  and  loan  associations,  VII,  J  8706. 
-  ORGANIZATION  TAX," 

validity  of  "  organization  tai "  in  the  case  of  consolidation,  VII.  5  8256. 
payment  of,  in  case  of  a  reorganization,  VEI,  i  8273. 
ORIGINAL  CONSTRUCTION, 

unsecured  debts  contracted  in  the  original  construction  of  railroads  have 
no  preferential  equity.  V,  i  7121. 
ORIGINAL  UNDERTAKERS. 

directors  not  generally  liable  as,  III.  i  4133. 
ORPHAN  ASYLUM, 

power  to  bind  out  children  cannot  be  delegated  by  trustees.  III.  S  3945. 
OTHER  ACTIONS  PENDING, 

commencement  of  winding-up  proceedings  »ujpends  similar  rights  of  action, 
V,  i  6910. 
OTHER  STOCKHOLDERS, 

evidence  of  insolvency  of,  in  action  against  particular  stockholders.  III, 
i  3064. 
OUSTER. 

judgment  of,  in  quo  warriin to  proceedings,  V,  H  6800-G810. 
ousting  corporation  of  particular  franchises.  V.  i  6807. 
when  corporation  ousted  of  particular  franchises  without  dissolution,  V, 
i  6828. 

See  Quo  Warbasto. 
OUTSTANDING  NOTES, 

directors  cannot  purchase  outstanding  notes  of  the  corporation  for  their 
own  benefit,  VII,  i  8486. 
OVERDRAFTS, 

directors  of  banks  no  power  to  (sanction.  Ill,  i  4014. 

when  bank  directors  are  not  liable  for,  HI.  R  4143. 

liability  of  president  of  corpoi'atii>n  for  oveidrafts  and  establishing  custom 

of  paying  overdrafts,  IV,  i  4074. 
liability  of  bank  cashier  for  negligently  permitting  overdrafts,  IV,  |  4828, 

7783-  I 
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OVER-ISSUES, 

rights  and  liabilitleH  growing  out  of  fraudulent  iBsnea  and  overissues  of 

ahares,  II,  H  149O-150U;  and  see  Fa&UD  and  Deceit. 
liability  of  corporation  for  overissues  of  sharefl,  II,  |  2040;  and  see,  II, 

{  1490.  et  aeq. 
holders  of  overissued  shares  not  deemed  shareholders,  II,  t  1492. 

but  nay  sue  corporation  for  reimbursement,  11,  K  1493,   1494,  2046, 
2351,  2352,  2698;  compare,  11,  U  2253,  2356,  2183,  2573,  2574,  2595, 
2652;  III,  i  2981;  IV,  |g  4824,  4874,  4933,  6116. 
fraudulent,  of  corporate  shares,  II,  |  2596;  and  ^ee,  II,  S  1490,  et  ce?. 
taxation  of  unauthorized  overisauea  of  shareii,  II.  |  2B0T. 
of  corporate  bonds  —  rights  of  bona  fide  purcbaaers  for  value,  V,  {  6070. 
liability  of  promoters  for  fraudulent  overissues  of  shares,  VII,  %  8288. 
OVERRULING  NECESSITY, 

destruction  of  property  in  coses  of  inevitable  necessity  admitting  of  no 
delay,  IV,  {  5621. 
OVERSEERS  OF  POOR, 

a  public  corporation,  I,  j  29. 
OVBR-VALUATION, 

of  property  delivered  in  exchange  for  shares,  II,  {  1604,  et  wg.;  see  Pat- 

over-valuation  of  property  tranaferrt 
been  held  fraudulent,  VII,  i  8660. 
vrhat  not  fraudulent,  VII,  f  S06I. 
OYER, 

of  certificate  of  consolidation  craved  by  attorney-general  h 
proceedings.  I,  i  407. 
OYSTER  WAGON, 

invalidity  of  contract  with  a  dairy  corporation  to  drive  an  oyster  wagon, 
V,  I  8002,  note  2. 
duty  to  rescind  contract  entered  into  to  this  end,  V,  S  6002. 


PAID-UP  SHARES, 

shareholder  purchasing  in  good  faith,  believing  shares  to  tie  paid  up,  not 

chargeable  in  favor  of  creditors.  III,  i  3715. 
paid-up  shares  of  a  building  and  loan  society,  VII,  S  8704. 
PAPERS, 

right  of  ttiareJiolder  to  ttispccf  corporate  books  and  papert,  IV,  g!  4406- 
4435;  see  also  Inspection  of  Books  and  Records. 
"PAR  VALUE," 

of  a  building  and  loan  societT.  VIT.  i  8704. 
PARALLEL  ANT)  COMPETING  LINES, 

prohibition  against  leasing  in  case  of  parallel  or  competing  railway  lines, 
V,  II  SB91. 
statute  against  merging  or  consolidating  does  not  prohibit  leasing, 

V.  i  sell. 

consolidation  of,  forbidden,  VII,  i  8226. 

what  are  parallel  and  competing  lines,  VII,  j  S226. 
PARI  PASSU, 

right  of  creditors  to  share  pari  paaiu  in  winding-up  proceeding,  precludes 
right  of  set-off,  HI,  |  3787. 
PARK  COMMISSIONERS, 

are  not  a  public  corporation,  I,  i  29. 
PAEK8, 

incorporation    of   companies   to   maintain,    authorized   under   the   words 

"  other  lawful  business,"  T,  £  205. 
condemnation  of  land  for  public  parks,  IV,  j  65DT. 
7784 
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INDEX.  Parol-PftrtMre 

PAROL.    See  also  Evidence. 

parol  conditioiiB  in  abara  subecriptiona  void,  II,  i  1311. 
parol  agreements  among  aubscribers  inconBistent  witU  contract  of  BUbscrip- 
tion  void,  II,  |  1312.  '^ 

contemporaneous  parol  declaratioiiB,  varying  contract  of  subscription    in 
admisBible,  II,  H  1313,  1395.  139B. 
except  in  case  of  fraud,  II,  g  1385. 
parol    representationa    varying    written    contract    of    Bubscription,    II, 

{j  1395,  139ft;  compare,  III,  fi  3707. 
when  notice  of  assessments  may  be  given  by  parol,  II,  i  1754. 
parol  statements  made  in  procuring  share  subscriptions,  no  part  of  con- 
tract, n,  I  1974. 
deed  to  corporation  may  be  accepted  by  parol,  IV,  i  6063. 
appointment  of  corporate  agents  need  not  be  in  writing,  VII,  5  8407. 
PAHOL  AGREEMENT, 

invalidity  of  contemporaneous  parol  agreement  varying  the  terms  of  ■ 
written  subscription  for  aharee,  II,  H  1311,  1312,  1315,  1395,  139fli 
II,  1074;  III,  S  3707:  VII,  S  8620. 
whether  shareholders  induced  to  subscribe  by  the  subscription  of  another 
with  whom  a  secret  a^eement  for  release  has  been  made,  can  be  held 
to  his  subscription,  VII,  S  8G37. 
PAROL  CONTRACTS, 

of  corporations  will  support  actions,  IV,  H  6048,  S174. 
PAROL  EVIDENCE, 

not  admisaible  to  supply  fatal  defects  in  articles  of  incorporation,  I,  j  23S. 
whether  parol  evidence  admissible  on  the  question  whether  a  law  has  been 

passed  in  conformity  with  the  constitution.  I,  t  ^30. 
to  what  extent  corporate  records  explainable  by,  II,  i  1923. 
parol  evidence  admitted  to  identify  judgment  in  actions  to  charge  directors 

for  official  defaults,  III,  j  4334. 
admiaaible  to  prove  official  character,  IV,  i  4612. 
authority  of  president  provable  by  parol  evidence,  IV,  i  4624. 
admissible  to  show  real  intent,  IV,  i  4064. 

to  prove  usage  of  so  making  contracta.  IV,  J  4064. 
when  admissible  to  show  whether  corporation  or  agent  bound  by  a  par- 
ticular contract,  IV,  5  6030. 
to  eicplain  a  latent  ambiguity,  IV,  i  5030. 
In   case   of   an   ambiguous   n^otiable    instrument,    admissible    to    show 
'\      whether  corpoartion  or  signer  bound,  IV,  g  5141. 
what  corporate  acts  provable  by  parol  evidence,  IV.  i%  6174,  5175. 
growth  of  the  doctrine  on  this  subject,  IV.  |  5170. 
agency  and  authorization  provable>by  parol,  IV,  §  6177. 
when  parol  evidence  admissible  to  prove  corporate  acta.  VI.  ii  7747.  7748, 
oral  proof  of  reci^nition  of  contracts  required  by  statutes  to  be  in  writing, 
VII,  t  8435. 
PART, 

power  to  mortgage  includes  power  to  mortgage  part,  V,  i  6134. 

power  of  plank-road  corporation  to  mortgage  franchise  of  taking  tolls  on  a 

part  of  its  line,  V,  !  6134. 
ratification  in  part  of  unauthorized  corporate  mortgages,  V,  |  6185. 
PARTNERS, 

stocbholdera  in  void  corporation  liable  as,  I,  j!  21S. 

shareholders  in  de  faoto  corporations  not  liable  as,  I,  S  506. 

promotera  not  liable  as,  I,  ii  421.  422. 

implied  promises  not  raised  between,  I,  i  1256. 

cannot  sue  each  other  at  law,  I,  g  12.^6,  note  2. 

running  of  atatnte  of  limitations  where  liability  is  that  of  a  partner,  II, 

i  2010;  III,  i  3780. 
dividends  where   stockholders  work   as   partners,   and   draw  out   annual 
amount,  n,  i  2147. 
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)  partners,   entering  upon  unauthorized   bus» 
nesB,'in,  i  2939. 

liable  ai  partners,  who  organize  an  unlawful  corporation,  III.  f  2940. 
stockholders,  embarking  corporation  in  unlawful  or  prohibited  busiiw^ 

liable  as  partners,  Jll,  i  2041. 
liability  of  members  of  corporation  ru  partners,  before  organization  com- 
pleted and  capital  paid  in,  III,  |{  2968-2903;  and  see  Stock- 

HOLDBB8. 

must  have  been  partners  at  time  when  debt  was  (vntraeted.  Ill,  8  3970. 
theories  on  which  members  of  abortive  corporations  held  liable  as 
partners,  ni,  f  2D71. 
when  liable  to  creditors   by   eatopnel   after   becomiai;   incorporated.   III, 

i  2B73. 
stockholders  liable  as,  for  corporate  debts  before  stock  distributed,   III, 

i  2960. 
statutea  creating  a  joint  and  several  liability  of  stockholdert  at  partner*, 

III,  ii  3071-3062;  and  see  Stock  holders. 
nature  of  this  liability,  III,  £  3072. 

stockholders  so  liable  until  organization  perfected  and  capital   paid   in. 
Ill,  i  3073. 
but  not  so  liable  after  creation  of  de  fnrAo  corporation.  III,  |  3073. 
«ther  cases  where  they  are  vo  liable.  Ill,  I)  3074. 
double  liabHitj  when  regarded  as  that  of  partners.  Ill,  t  3075. 
liability  as  partners  attaches  to  members  who  are  such  when  debt  con- 
tracted. 111.  !f  3076. 
is  that  of  principal  debtors,  not  that  of  guarantors  or  sureties.  III, 

i   3077. 
enforceable  by  direct  action.  III.  {  3078. 
limitation  runs  in  favor  of  members  from  date  of  contracting  debt.   III, 

J  307B. 
liability  is  both  joint  and  several.  III.  %  3080. 
binds  the  asseta  of  a  deeeaspil  sloi-kholder.  Ill,  |  3080. 
not  merged  by  a  judgment  r.gainat  the  corpoiation.  III,  t  3082. 
liability  for  partnership  debts  attaches  to  those  who  were  Mrtneia  when 

debts  created,  III,  {  3160. 
general  rule  that  liability  of  stockhotdera  follow-t  shares.  III,  J  31T0.  et  seq. 
exceptional  rule  wnich   makes  stockholders   liable  as   partners.   111. 

i  3173. 
effect  of  this  rule  as  to  the  running  of  the  statute  of  limitations.  III. 
S  3174. 
stockholders,   liable   as   partners,   not   exonerated   bv   transferring   their 

shares,  III,  i  3177. 
dissolution  of  corporation  does  not  reduce  stocholders  to  status  of  part- 
ners, III.  I  3343. 
de  facto  dissolution  of  corporations.  III.  SB  3345,  334(1,  3:1-17. 
where  stockholders  liable  as  partners,  judgment  against  coroaration  neces- 
sary to  remedy  against  them.  III,  BS  3352,  3353. 
remedy  of  creditor  against,  exists  at  law.  III,  B  3418. 
sh.ireholder  liable  as,  when  suable  at  law.  III.  B  3416. 
when  not  necesnary  to  declare  against  shareholders  as  partners.  III.  B  3643. 
remedy  where  liability  of  storkholdert  is  that  of  partners.  III,  BS  3455- 

3460;  and  see  Stock  HOtDEKs. 
when  stockholders  liable  as  partners,  and  yet  not  suable  at  law.  III.  B  347(1. 
dormant  partners  need  not  lie  joined  in  creditors'  suit  agaiosl  stockholders, 

III,  B  3488. 
stockholders  liable  as  partners  should  be  joined  as  defendants  in  action 

at  law.  III,  B  3502. 
boliling  vhnres  in  a  corporation,  liable  as  stockholders,  jointly  or  sererally, 
JII.  «  3505. 
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INDEX  pMtners-PartlM 

PARTNERS — ( Continued) . 

directora  not  in  general  liable  as  partners.  III,  |  4133. 
directors  contracting  debts  before  corporate  organization  liable  as  part- 
ners, III,  {  4218.  >•  e.  t^ 
statutes  exempting  an  individual  from  the  payment  of  tolls  extend  to  a 
partnership  firm,  V,  i  5922. 
PARTNERSHIP, 

distinctions  between  a  corporation  and  a,  I,  |  13. 
unincorporated  company  regarded  as  a,  I,  S  36. 
effect  of  transforming  a,  into  a  corporation.  I,  j)  278. 
manner  of  chaxging  into  a  corporation,  I,  i  1074. 

partners  must  convey  to  the  new  body,  I,  j   1074. 
as'^essment  upon  shares  in  case  of  a  corporation  formed  from  a  partnership, 

II.  i  ITIS. 
effect  of  succession  in  the  Arm  where  shares  are  held  by  a  partnership,  II, 

i  2751. 
cannot  pursue  directors  guilty  of  statutory  defaults  in  a  corporation,  if 

one  member  of  the  firm  is  such  a  director,  III,  i  4300. 
rights  of  bencfleiary  in  the  estate  of  a  deceased  partner  where  the  part- 
nership has  been  turned  into  a  corporation,  IV,  i  4454. 
adoption  by  corporation  of  contracts  made  by  a  precedent  partnership,  IV, 
§  S324. 
generally  a  new  consideration  nece<isary,  IV,  t  6324. 
agreement  to  adopt  must  be  in  writing,  IV,  i  6324. 
power  of  a  corporation  to  assume  the  debts  of  a  precedent  partnership, 

IV,  i  6725. 

whether  a  corporation  has  power  to  enter  into  a  partnership,  V,  t  5838. 

cannot  consolidate  without  consent  of  the  stale,  V,  i  5838. 

may  make  joint  busire^s  arranpcmont*.  V,  i  5838. 
trusts  or  combinations  among  corporations  in  restraint  of  trade  are  in- 
valid as  unlawful  attempts  to  create  partnerships  among  corporations, 

V,  i  0403. 

appointment  of  a  receiver  where  a  corporation  is  a  member  of  a  partner- 

Rhip.  V,  i  6006. 
corporations  cannot  enter  into  partnerships,  VII,  g  P380. 

but  may  be  co-owners  in  business  enterprJHen.  VII,  i  S380. 
euch  contracts  good  when  executed.  Vli.  S  8380. 
subscription  for  shares  by  a  partnership  firm,  VII,  i  8621. 
See  also  Fahtxebs. 
I'ART  PAY5IENT, 

ratification  by,  V,  !  (5320. 

to  take  the  cause  out  of  the  statute  of  limitations.  VI,  E  7840. 
PARTIES. 

parties  to  proceedings   bg  credilort  agaiiisl   stoekhotders.   III,   H   3481- 
3515. 
creditoTs  as  parties  plainiiff.  Ill,  S8  .1481-3480. 
ahnreholdera  <u  parties  defnidanl,  III,  (§  3402-3.105.  el  al. 
Ihi:  corporation  aa  a  parti/  defrndant.  HI,  H  3500-3515. 
oreditora  aa  parties  plaintiff.  Ill,  SS  .1481-3488. 

oppoiing  theories  that  nil  creditors  must  join,  and  that  any  creditor  may 
sue  separately,  HI,  S  3481. 
rfoonciling  these  two  Iheoriei.  Ill,  8  3482. 

theory  that  suit  in  equity  must  he  in  behalf  of  nil  creditors,  III,  |  3483. 
other  creditors  let  in  because  entitled  to  share  ratably.  III,  i  3484. 
one  or  more  creditors  suing  in  behalf  of  all.  III.  t  3484. 

amending  bill  or  petition  bo  as  to  make  it  the  suit  of  all  creditors, 

III,  S  3486. 
notice  to  the  other  creditors  not  neces'ary.  111.  i  348.). 
when  not  necessary  to  join  all  eredilors  or  stf.ckholdera.  Ill,  t  3486. 
this  rule  embodied  in  some  codes  of  procedure.  III,  i  3487. 
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t  necessary  to  join  dormant  partners  a 
1  suing,  not  neceaiuir;  to  join  ce 

creditors  proceeding  separately  at  law,  III.  |  3469. 

no  joiDt  right  of  action  at  law,  III,  i  34B9. 
ehareholders  as  parlies  defendant  in  credilora'  »ui(s  against  them.  III, 

H  3492-350.5,  el  al. 
creditor  may  bring  suit  in  equity  on  behalf  of  all  creditors  against  all 
Btocknoldere  within  the  jurisdiction,  III,   i   3492. 
or  bring  separate  actions  at  law  against  shareholderB  n-hererer  tfaer 
may  be  found,  111,  i  3492. 
theory  tiiat  all  shareholders  within  the  jurisdiction  are  necessary  partieH 
to  a  creditor's  bill.  III.  i  3493. 
when  absent  ebaretioldera  bound  by  representation  through  the  cor- 
poration, III,  S  3493. 
contrary  theory  that  it  is  not  necessary  to  join  all  the  stockholders, 

III,  i  3494. 
aa  where  the  action  is  to  charge  directors  with  personal  liability  for 
acta  forbidden  by  statute,  HI,  |  3494. 
atodcbolders  out  of  the  jurisdiction  need  not  be  joined.  III.  t  34S5. 
all  stockholders  are  proper,  though  not  necessary  parties,  III,  i  3490. 
not  necessary  to  make  shareholders  defendant  in  order  to  secure  appoint- 
ment of  receiver,  III,  |  3497. 
joint  action  by  single  creditor  against  all  the  stockholders.  Ill,  i  340S. 
recent  theory  that  stockholders  arc  not  necessary  parties  to  a  winding-up 
bill.  III,  i  3499. 
theory  does  not  cut  ofT  defenses  accruing  to  individual  stockholders, 
III,  i  3499. 
atockholders  must  be  sued  separately  at  law.  III,  J  3500. 

except  when  they  are  liable  as  partners,  III.  H  3500,  3501. 
separate  actions  to  enforce  limited  liability  —  joint  actions  to  enforce  un- 
limited liability,  111,  i  3fi02. 
rules  on  this  subject  in  particulnr  jurisdictions:  New  York,  Pennsylvania, 

Alabama,  Mississippi,  III,  I  3502a. 
Buninioning  the  stoclcholders  with  the  corporation,  III,  i  3503. 
whether  stockholder  bo  summoned  can  contest  the  merits,  III,  i  3c04. 
joinder  of  defendants  where  stock  is  held  by  partnership  firm.  Ill,  f  3505. 
when  stockholder  not  allowed  to  appear  and  defend.  IV,  i  4500. 
when  decree  executed  against  those  who  were  not  parties,  IV,  ]  4591. 
the  oorporation  as  a  party  defendant,  HI,  i%  3609-3515. 
■when  the  corporation  must  be  joined.  III,  i  3509. 

iMrporation  a  necessary  party  to  a  suit  to  sequester  unpaid  subscriptionG, 
III,  S  3510. 
need  not  be  joined  after  judgment  in  a  subsequent  action  against  a 

stockholder.  Ill,  i  3511. 
as  where  judgment  creditor  proceeds  to  charge  stockholder  with  in- 
dividual liability.  III,  g  3512. 
when  corporation  a  proper  party  in  an  action  to  enforce  an  individual  lia- 
bifity.  III,  S  3513. 
is  a  necessary  party  to  a  general  winding-up  bill,  III,  E  3513. 
right   of  corporation   to  appeal   from  order   assessing   stockholders.   III, 

1  3514. 
coaclusion  that  in  equity  all  creditors,  all  shareholders,  all  adverse  claim* 

ants  to  the  corporation,  should  be  joined,  HI,  j  3515. 
uihen  shareholders  moi/  sue  to  redress  vrronga  done  to  the  oorporation  and 

when  not.  IV,  H  4471-4511  :  and  see  Stockholoebs. 
third  parties,  concurring   with  directors   to  the   injury   of   stockholders. 
joined  in  bill  for  relief,  IV,  g  4552- 
7788 


DiB.1izedOyGoO<^lc 


INDEX.  Partlea 

IRTIES— (Continued), 

to  aetiona  by  atoekholders  and  members  to  ettablUh  righfa  and  redreta 
injaries,  IV,  H  4584-4691. 
parlies  plaintiff,  IV,  H  4.')e4-4673. 
parties  defendant,  IV,  H  4377^581. 
as  to  parties  plaintiff  in  such  actiont,  IV,  H  4564-4573. 
when  a  single  stockholder  may  sue,  IV,  i  4564. 

may  bring  a.  preventive  action  against  ultra  vires  acta,  IV,  {  4564. 

when  tontine  policyholder  may  sue,  IV,  i  4564. 

when  not  necesaary  to  join  all  the  Btockhnidera  by  name,  IV,  }  4565. 

plaintiff  must  join  the  other  stockholders  or  sue  for  them,  IV,  S  4566. 

rule  grounded  on  neceasity  of  preventing  multiplicity  of  suits, 

IV,  i  46Q6. 

suit  must  be  bona  fide  for  those  in  like  interest  with  the  pitiintiff,  IV, 

fS  456T,  466S. 
whether   the  atockholder  must  have  been   such  at  the  time  of  the 

grievances  complained  of,  IV,  %  4569. 
distinction  between  the  federal  and  the  state  rule  on  this  subject,  IV, 

t  4S70. 
relation  of  the  state  rule  to  the  rule  against  champerty  and  main- 
tenance, IV,  S  4671. 
when  the  stockholders  must  sue  on  behalf  of  the  creditors,  IV,  i  4S72. 
doctrine  that  a  person  not  a  stockholder  cannot  be  joined  with  a  stock- 
holder, IV,  i  4573. 
parties  defendant  in  such  actions,  IV.  H  4577-4591. 
general  considerations,  IV,  §  4577. 

whether  suit  proceeds  in  stockholders'  right  or  in  right  of  the  corpo- 
ration, IV,  i  4577. 
all  persons  against  whom  relief  is  sought  must  he  made  parties,  IV,  8  4577. 
when  stockholders  need  not  be  made  parties,  IV,  %  4577. 

further  as  to  necessary  parties,  IV,  S  4577. 
when  the  corporation  must  be  made  a  party  defendant,  IV,  R  4578. 
in  contests  between  stockholders  and  third  persona,  IV,  %  4579. 
exception  where  the  corporation  is  dissolved  or  is  in  liquidation,  IV, 
i  4680. 
where  it  is  dissolved  de  facto  or  practically  dissolved,  IV,  g  45S0. 
where  a  national  bank  is  in  process  of  liquidation,  IV,  %  4680. 
when  the  directors  must  be  made  parties  defendant,  IV,  i  4581. 

alt  must  be  made   parties  against  whom   relief  is   sought,   IV. 

i  4581. 
must  be  made  parties  in  case  of  collusions  with  third  parties,  IV, 

I  45SI. 
whether  the  directors  must  be  joined  or  may  be  sued  separately, 
IV,  i  4582. 
whether  the  shareholders  must  be  made  parties  defendant,  IV,  i  4583, 
must  be  made  defendants  when  the  company  is  unincorporated, 
IV,  i  4583. 
necessary  parties  refusing  to  join  as  plaintiffs  may  be  Joined  as  de- 
fendants, IV,  %  4584. 
when  third  parties  must  be  joined  aa  defendants,  IV,  %  4585. 

third  persons  must  be  joined  if  their  interests  will  be  affected  by 

the  decree,  IV,  B  4586. 
when  third  parties  need  not  be  joined,  IV,  %  4587. 
corporation  must  be  brought  in  by  proce.^s  or  publication,  IV,  %  4588. 

foreign  corporation  served  by  publication,  IV,  5  4588. 
when  atockhoide«-9  allowed  to  defend  for  the  corporation,  IV,  g  4589, 
when  stockholders  not  allowed  to  appear  and  defend,  IV,  g  4690. 
when  decree  executed  against  those  who  were  not  parties,  IV,  g  4591. 
parties  to  actions  by  and  against  corporation,  VI,  gg  7566-7583. 
corporation,  when  a  necessary  plaintiff,  VI,  g  7566. 
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several  corporatioDS  as  joint  plaintiffs,  VI,  f  T56T. 
when  corporation  a  defendant  in  actiona  at  law,  V'l,  i  7568. 
joinder  of  several  dorporations  as  defendants,  VI,  S  7580. 
when  corporatian  is  necessarj  defendant  in  equity,  VI,  i  7570. 

U  a  necesaarj  party  when  bolder  of  the  Icnal  title  to  property  in  dis- 
pute, VI,  S  TS7!. 
when  not  a  necessary  parly  defradant.  VI,  J  7572. 
directors  are  parties  to  actions  affectinii  the  trust  reposed  in  them,  VI, 
f  7673. 

S resident  when  a  necessary  party,  and  when  not,  VI,  %  7574. 
irectora,  trustees,  officers,  agents,  etc.,  when  not  necessary  parties,  VI, 
i  7576. 
when  receivers  entitled  to  be  made  parties,  VI,  S  7578. 
when  atockholdera  made  parlieM,  VI.  ig  7577-7579. 

statutory   provisions  permitting   stockholders   to   be  summoned.  VI, 

I  7680. 
other  views  as  to  the  joinder  of  stockholders  as  de'endant",  VI,  i  75S1. 
stockholders,  when  not  nei!e»Rnry  parties  defendiiiit,  VI,  i  7582. 
what  objections  may  be  raised  by  a  stockholder  joined  as  defendant 
but  having  no  right  to  plead,  VI,  i  7583. 
parties  to  actions  in  otKer  caaea: 

who  may  bring  action  in  equity  in  behalf  of  corporation  against  promoter* 

for  fraud,  I,  |  474. 
parties  to  actions  under  codes  in  the  name  of  a  trustee  of  an  express  tru<>t 
in  the  case  of  promissory  notes  given  it>  corporations  in  the  names  of 
their  officers,  IV,  f  4063. 
misjoinder  of,  in  quo  tcarranto  proceeding,  I,  j  775. 
Bhareholders  not  ueceasary  parties  to  suits  in  respect  of  corporate  rights. 

I,  i  1080. 
action  brought  againet  both  directors  and  managers  for  fraud  in  inducing 

snliacription  to  shares,  II,  i  1487. 
to  actions  against  shareholders  to  recover  aagessment,  II.  H  1815-1820. 

non-joinder  of  other  shareholders  as  parties  defendant,  TI,  i  1820. 
to  actions  to  enforce  payment  of  dividends,  II.  {  22111. 

action  in  equity  brought  in  behalf  of  all  other  preferred  shareholders  to 
compel  payment  of  dividend,  II,  i  229.'!. 
parties  defendant  in  such  actions,  II,  S  2294. 
to  actions  in  equity  to  compel  transfers  of  share*,  IT,  i  2440. 
to  actions  a^inat  corporations  by  shareholders   for  conversion  of  their 

shares,  fl,  i  2464. 
foreclosure  of  mortgages  of  shares,  mortgagor  not  a  necessary  partj,  II. 

I  2617. 
parties  defendant  in  actions  to  charge  stockholders  for  labor  debts.  III. 

i  3164. 
Joinder  of  stockholders  with  corporation  in  actions  by  creditors.  III.  i  310S. 
no  joinder  of  creditors  as  plaintiffs  in  actions  at  law  against  stockholders, 

HI.  i  3480. 
in  different  kinds  of  actions  SEainst  stockholders.  III,  S  3625. 

actions  for  labor  debts  with  actions  against  trustees,  III,  i  3625. 
actions   for   unpaid  shares  with   statutory  actions  against  trustees. 
Ill,  {  3825. 
stockholders  subsequently  coming  in  in  creditors'  suit  in  equity,  not  en- 
titled  to  fresh  notice   in  order   to  support  judgment  by  default.   III, 
i  3629. 
what  averments  necessary  in  creditors'  bill  to  excuse  making  them  parties. 

III.  S  3530.. 
objections   for   want   of   parties   in   creditors'   suits   against   stockholders 
waived  unless  made  by  demurrer  or  answer.  III,  f  3531. 
or  in  some  other  requisite  mode,  III,  S  3531. 
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neeessary  that  alt  stockholders  be  made  parties  in  nindiog-up  proceeding, 

so  as  to  enforce  ratable  contribution,  III,  j  38Ifl. 
the  corporation  a  party  to  a  suit  in  equitv  to  charge  its  officers  and  stock- 
holders, III,  I  4150. 
in  equitable  action  of  shareholders,  when  relief  had  against  third  parties 

and  when  not,  IV,  5  4480. 
parties  to  actions  upon  prominporj  notes  due  to  the  corporation,  IV,  S  4963. 

when  such  notes  are  payable  to  persons  as  trustees.  IV.  ti  4003. 
doctrine  that  the  bondholders  are  represented  in  litigation  by  the  trustee 

in  the  mortgage,  V,  f  6126. 
when  the  conduct  of  the  trustee  in  a  mortgage  with  reference  to  litigation 
binds  the  bondholders  by  representation,  V,  |  6126. 
or  when  bondholder  suing  for  all  binds  the  others  by  representation, 
V,  i  6126. 
parties  nrho  ma^  institute  suits  to  impeach  informal  or  invalid  corporate 
mortgages,  V,  j  6163. 
subsequent  creditors,  V,  i  6165. 
BubBequent  mortgagees,  V,  g  6105. 
stockholders  estopped,  when,  V,  f  6165. 
creditors  cut  off  by  laches,  when,  V,  |  6186. 
to  suits  for  foreclosure  of  corporate  moi  tcages.  V,  j  6214, 

bondholders  under  second  mortgage  not  necessary  parties.  V,  I!  6214. 
senior  mortgagees  not  neces-ary  parties,  V,  6  0214. 
corporation  an  indispensable  party.  V,  i  6214. 
trustee  in  the  mortgage  an  indiFpfnsable  pa  ty.  V,  S  f12l4. 
parties  plaintiff  to  creditors'  suits  in  equity.  V.  %  0567. 

whether  the  bill  should  be  filed  on  behnlf  of  all  creditors,  \.  S  fj.>r,7. 
allowing  creditors  to  intervene.  V,  S  CiO?. 
amending  the  bill  eo  as  to  bring  in  other  creditors,  V,  t  6567. 
appointment  of  receiver  in  such  a  suit,  V,  ^  6507, 
parties   defendant  to  creditors'   bills   against   insolvent  corporations,   V, 
f  6568. 
whether  the  shareholders  must  be  made  defendants,  V,  {  6568. 
whether  all  delinquent  subscribers  brou;;ht  in.  V,  9  656S. 
whether  shareholders  bound  by  representation  through  the  corpora- 
tion, V,  i  6608, 
corporation   an  indispensable   party.   V,   i   650S, 
parties   defendant   in   informations   in   the   nature  of   qua   warranto,   V, 

f  6782. 
to  applications  for  the  appointment  of  receiveis,  V,  H  6830.  6874. 

not  appointed  except  upon  the  applicatioD  of  the  party  in  interest.  V, 

i  flH30. 
or  when  on  the  application  of  Ihe  Attorney-General,  V,  6  6830. 
when  receiver  appointed  on  application  of  defendants  in  the  litigation,  V, 
El  6843,  6844. 
stockholders  not  necessary  parties,  V,  S  G874. 
receiver  can  be  made  a  partv  to  pending  actions  against  corporation    but 

only  on  his  own  motion,  V,  i  6806, 
receiver  does  not  represent  merely  the  plaintiff  in  the  action,  V,  i  B04.'i. 

but  represents  all  the  creditors,  V,  S  0946. 
whether  receiver  must  BUe  in  his  own  name,  or  in  name  of  corporation,  V, 
t  6979. 
federal  doctrine  on  this  subject,  V.  S  6080. 
parties  to  actions  by  and  against  receivers,  V,  i  6982. 

not  necessary  that  the  corporation  should  join,  V,  g  6063. 
when  reeeiver  not  properly  joined  with  corporation  as  party  defendant, 

V.  I  7136. 
when  receiver  and  corporation  cannot  be  made  parties  defendant.  V,  i  713S. 
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receivers'  certificates  do  not  diBplace  liens  of  those  who  are  not  Dartiw 

V,  ft  7187. 
parties)  to  actions  in  equity  by  receiver  of  national  bank  against  shars- 

holders,  VI,  |  7287. 
when  receiver  made  defendant  to  actions  gainst  national  bank  after  com- 
mencement of  proceedings  in  liquidation,  VI,  f  7317. 
substituting  receiver  of  insolvent  national  bank  appointed  hy  Comptroller 

of  the  Currency  hb  defendant  in  action  against  the  bank,  VI,  |  7323, 
alignment  of  parties  to  actions  for  the  purpose  of  removing  actions  from 

sUte  to  federal  courts,  VI.  I  7474. 
who  may  ftpply  for  writ  of  mandamus  against  corporations,  VI,  {  T830. 
Attorney-General,  when,  VI,  f  7830. 
I>rivate  party,  when,  VI,  5  7830. 
examination  of  parties,  as  witnesses,  a  statutory  substitute  for  discoverj, 
VI,  i  7412. 
leading  questions  may  be  put  in  such  esamination,  VI,  i  7412. 
See  also  Joindeb  of  Pabties;   Rcvivob. 
PASSAGE  OF  LAWS, 

constitutional  restraints  as  to  th«  mode  of  patting  Unca  creating  oorpora- 

iions  or  granting  corporate  priinlcget,  I,  {|  632-639. 
constitutional  provisions  requiring  assent  of  two-thirds  of  each  house,  I, 

i  632;  and  see,  I,  {  5S2. 
whether  provisions  as  to  the  niode  of  passing  laws  directory  or  mandatorr, 

I,  i  033. 
whether  the  courts  will  go  behind  the  enrollment,  I,  9  634. 
preitumption  in  favor  of  having  been  re^^llarly  passed,  I,  {{  634,  C35. 
whether  parol  evidence  admissible  on  the  question,  I,  {  636. 
when  two-thirds  vote  required  to  pass  acta  of  incorporntion,  I,  I  558. 
granting  corporate  privileges,  assent  of  two-thirds  required  —  doctrine  in 

New  York.  I.  S  682. 
bills  creating  corporations  to  be  continued  from  one  session  to  another  — 
constitutional  provision,  I,  i  &S4. 
PASSAGE  TICKETS, 

validity  of  statutes  regulating  the  passage  tickets   of  common   carriers 
IV.  i  5512. 
prescribing  the  size  of  type  in  which  the  conditions  of  such  tickets 
shall  be  printed,  IV,  g  5512. 
PASSENGER  AGENT, 

of  a  railway  company,  whether  an  agent  to  receive  service  of  process,  VI. 
(8040. 
PASSENGER  CARS, 

validity  of  statute  prohibiting  the  heating  of  railway  passenger  cars  with 
stoves,  IV,  4  5611. 
PASSENGER  TRAINS, 

compelling   railway   companies   to   maintain   flag   stations   at   particular 
places  and  stop  trains  thereat,  IV,  {  5602. 
relation  of  this  question  to  interatnte  passenger  transit,  IV,  {  5503. 
PASSIVE  ACQUIESCENCE, 

ratification  may  be  founded  on,  IV,  9  6286. 
PAST-DUE  BONDS, 

distinction  between  redeemahility  and  payability  in  respect  of  the  ques- 
tion whether  bonds  are  past  due,  V,  {  6080, 
FAST-DUE  COUPONS, 

whether  the  prenence  of,  upon  corporate  bonds  puts  intending  purchaser  of 
bonds  upon  inquiry,  V,  j  6076. 
PAST  SERVICES, 

voting  compensation  lor  past  services  hy  officers,  VII,  i  8584. 
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PATiaiTB  FOR  INVENTIONS, 

corporations,  using  patented  inveDtioDS,  subject  to  state  r^ulation  as  in 

other  cases,  IV,  i  5488. 
infringemeot  of,  by  manufacuring  corporations,  V,  i  5962. 
See  also  LKlrEBS-PATEHT. 
.   PATENT  RIGHTS, 

transfers  of  wortlileBs  patented  or  unpatented  inventions  in  payment  of 

shares,  II,  |  1623. 
right  to  use,  where  owned  by  partnership  which  subsequently  transforms 

itself  into  a  corporation.  IV,  i  5039. 
when  pass  to  receiver,  V,  (  8923. 

state  statutes  not  applicable  to  corporations  vending  patented  articles,  VI, 
f  7943. 
PATRONS  OF  HUSBANDRY, 

statutes  permittinir  incorporation  of,  I,  |  16B. 
PAVE, 

validity  of  statute  and  ordinance  compelling  street  railway  companies  to 
pave  a  given  space  between  and  along  th^r  tracks,  IV,  i  5S16. 

payability; 

distinction  between  redeemability  and  payability  in  respect  of  the  ques- 
tion whether  bonds  are  past  due,  V,  {  0080. 
PAYING  TELLER, 

whether  binds  the  bank  by  usurping  functions  of  receiving  teller,  IV, 
I  483S. 
PAYMENT, 

theory  <u  to  the  neaettitu  of  paging  the  statutory  deposit  requtred  upon 
subscribing  for  sharea,  and  the  manner  of  making  such  payments,  I, 
IJ  1216-1232  i  and  see  Deposits. 

corporation  may  issue  its  shares  at  par  in  payment  of  its  debts,  II,  S  1594. 
issuing  shares  at  less  than  par  to  pay  past  indebtedness,  II,  K  1595, 
1696. 

contract  of  corporation  to  pay  in  its  own  shares,  breach  of,  II,  i  2072. 

actions  to  recover  back  money  voluntarily  paid,  II,  {  2099,  note  1  i   VI, 
i  7414. 
to  recover  bonus  paid  for  new  shares  on  increa-ting  capital,  II,  |  2099. 

of  dividends,  at  a  bank  which  fails  —  who  bears  loss,  II,  i  2143. 

when  dividend  considered  paid,  II,  i  2144;  and  see  DiviDinoa. 

of  dividends,  remedies  to  compel,  II,  SE  2227-2234;  and  see  Dividends. 

application  of  payments  by  laborer,  with  reference  to  ststutes  making 
stockholders  liable  for  labor  debts.  III,  f  3163. 

of  debt  of  corporation  by  shareholder,  when  pleadable  by  way  of  offset  in 
action  by  creditor.  III,  i  3794. 

when  voluntary,  does  not  create  right  of  contribution.  III,  i  3B26. 

president  of  a  corporation  cannot  pay  claims  against  the  corporation  un- 
less authorized,  IV,  i  4642. 

power  of  bank  cashier  to  discharge  debts  witboot  payment,  TV,  i  4750. 

cashier  of  bank  may  receive  payment  and  give  receipts,  IV.  S  4764. 

power  of  managing  agent  to  bind  corporation  by  payment  of  debt  of  stock- 
holders, none,  IV,  |  4849. 

statutes  under  which  refusal  of  payment  by  corporation  fixes  liability  of 
stockholders,  III,  i  3181. 

power  of  corporate  officers  to  pay  broker  in  shares  for  procuring  a  loan, 
IV,  i  4970. 

constitutionality  of  statute  compelling  corporations  to  pay  their  employea 
weekly.  IV,  S  6496. 

for  corporate  bonds  —  constitutional  prohibition  against  issuing  except  for 
money,  labor  or  property,  V,  Sj  6058,  6059. 

distinction  between  the  payment  and  purchase  of  corporate  bonds,  V, 
I  60B9. 

demand  of  payment  at  what  place  made,  V,  9  6090. 
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of  coupons  by  a  third  peroon.  V,  |  6116. 

pereon  so  paTing  not  entitled  to  Bhare  in  the  proceeds  of  the  lore- 

ctoBure  sale,  V,  t  61]fl. 
such  payment  under  secret  arrangements  with  the  corporation  to 

keep  ite  credit  eood,  T,  %  01I«. 
queatioD  of  fact  ^^ether  transactioD  was  a  payment  or  a  purchase,  V, 
I  6117. 
questioD  of  pavment  or  purchase  of  honds  with  reference  tJi  merger,  and 

whether  hotoer  ia  entitled  to  dividend  on  judicial  sale.  V,  {  6231. 
payments  made  in  due  course  of  business,  not  fraudulent  preference,  V, 
I  6511. 
payments  during  run  on  a  bank  not  fraudulent  prefeieDces,  V,  i  6611. 
presumption  that  a  trustee  pays  out  of  bis  own  funds,  and  not  those  of 
.  his  oeatai  que  trust,  V,  i  7108. 
effect  of  repayment  of  building  association   loans  an  membership,   Til, 

I  6787 ;  see  also  Voluntary  Patmebt. 
payment  for  shares,  II,  H   1502-1660. 

general  ootunderafions  touoking  the  payment  of  shares,  II,  H   166£' 

1600. 
payment   of  shares   in   property,   II,   Jf    1604-1638. 

*n  what  kind  of  property,  II,  |g   1642-1601. 
noK  doetrine  that  a  corporation  oan  give  axoay  iis  unissued  s^rss, 

II.   H   1665-1676- 
rights  of  bona  fide  purchasers  of  unj>aid  shares,  II,  ||  1Q80-16B7. 
misoetloneous  Aoldinjrs  relating  to  the  paytnent  of  shares,  II,  SS  1662- 
1600. 
general  considerations  touching  payment  for  shares,  I,  {  247;   I,    g  1293; 

II,  %i  1682-1600,  et  aL 
necessity   of   payment   of   prescribed   amount   of   capital    in   order    to   a 
valid  arganization,  I,  i  247. 
substantial  compliance  with   statute  sufficient,  I,   {   247. 
effect   of   settlement   by   giving   promissory   notes,   I,    i   247. 

equity  will  not  relieve  against  payment  of  such  notes,  I,  i  247. 

construction  of  statute  requiring  for  every  mile  of  road  one  thousand 

dollars  of  stock  to  be  subscribed,  and  ten  pev  cent,  paid  in,  I,  g  247, 

note  3,  p.   153. 

Oeorgia  statute  construed  as  not  applicable  to  charters  granted  by 

the  courts,  I,  f   247,  note  4,   p.   153. 

changes  affecting  mode  of  payment  of  shares  do  not  release  subscriber, 

I,  i   1293. 

shares  must  be  paid  for  at  their  full  value,  II,  jj   1662,  204S;   compare, 

II,  II   1665-1676,  2722;    III,  H   3047,   3711,   4153. 

directors   and    promoters   cannot   issue   shares   at   less    than    their   face 

value,  n,  I    1582,  1583,   1846;   III,   M  3882,  39B5;   VII,  i  8863. 
no  power  in  the  corporation  itself  to  issue  its  shares  at  less  than  par,  II, 
SI  1564.  2048;  VII,  |  8653;  but  see,  II,  {   1606,  et  seq. 
such  contracts  not  aided  in  equity,  II,   i   1565. 
not  specifically  performed,  II,  I  1566. 
shareholders  purchasing  at  less  than  par  from  company  must  make  good 

dcAciency,  II,  §  1666. 
right  of  purchaser  to  rescind  where  shares  issued  at  leas  than  par,  II, 
i  2040. 
Buch  transactions  deemed  a  fraud  on  the  law.  II,  i  2049. 
right  of  prior  stockholders  to  reduce  such  share  purchases  to  amount 
actually  paid,  II,  i  2060. 
doctrine  that  one  who  t^es  shares,  issued  upon  an  increase  of  capital, 
at  less  than  par,  is  liable  only  to   subsequent  creditors,  II,  i  2091; 
compare,  II,  j  1676. 
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sUtement  o/  what  the  law  wu  and  is  ott  thla  aubject  aaide  from  rewait 
federal  and  itate  holdinge,  II,  H  1668,  1589;  oompare,  II,  l|  1B66- 
1678;   III,  t  2963.  r      .      .  .. 

the  leading  case,  Upton  v.  Tribilcock,  considered,  II,  j   1588. 
distinction    between    the   English    and    Ainericaii    doctrine,    founded    on 
American  doctrine   that   the   capital   of  a  corporation   is  a   trust 
fund  for  its  creditors,  TI,  g  1569. 
as  to  this  trust  fund  doctrine  see,  III,  }  2651,  et  aeg. 
American  doctrine  that  directors  are  trustees  for  creditors,  II,  i  1570. 
source  of  the  American  doctrine  that  the  capital  stock  of  a  corpo- 
ration is  a  trust  fund  for  its  creditors,  II,  {  1571. 
this  doctrine  not  found  in  modem  English  boolts,  II,  |  1672. 
further   distinction   between   tbe   English    and   American   casea,   II, 
i  1573. 
in  America   the   stockholder   a   trustee   for   corporate   creditors, 
II.  E   1573;  compare,  H.  t   1087;   III.  i  2932. 
(nrtlier  distinction  between  tbe  doctrine  of  the  Englisb  and  American 
cases,  II,  i  1574. 
power    of   English    companies    to   make    their   own    regulationa 
touching  their  capital  and  shares,  II,  i   1574. 
corporation  cannot  convert  this   trust  fund  into   an  ordinary  debt, 

11,  I  1676. 
nor  diTide  It  among  its  members,  leaving  debts  unpaid,  IT,  H  1576, 

2064,  2162,  8236;   III,  M  2964,  3430. 
nor  release  their  members  from  paying  their  shares,  II,  j  1577 ;  and 

see  Release  ow  Shabeholdebs. 
nor   agree   that   unpaid   shares   shall   be  deemed   fully   paid   up,   II, 
»  167S,  1579,  1580,  1681,  1582,  1583,  1584,  1585,  1688,  1958;  com- 
pare,   II,    i    1376. 
further  of  agreements  that  shares  shall  be  full;  paid  up,  II,  i   1679. 
such  agreements  are  a  fraud  upon  other  shareholders,  II,  }  1580. 
not  necessary  that  other   shareholders   should   prove   that   they 
were  actually  misled,  II,  {   1581. 
what  agreements  avoided  by  this  rule,  II,  i  1682. 
eSect  of  recital  in  certificate  that  the  shares  are  "  fully  paid,"   II, 


compare,  . 

■hares  issued  to  bondholders  as  a  bonus  are  assessable,  II,  gS  1680, 
1665. 
contrary  view  that  the  taker  of  such  shares  not  liable  to  credi- 
tors.  II,    i    1587. 
bonds  issued  to  sliarebolders  as  a  bonus  or  to  indemnify  them  against 

illegal  assessment,  II,  |  1588;  compare,  II,  gS  1589,  2092. 
bonds  issued  to  shareholders  as  a  bonus,  II,   i   1689. 
«uch   an   arrangement   valid   between   the   company   and   the   share- 
holders, II,   S   1590. 
may  be  valid  as  between  the  members  personally.  II,  f   1591. 
in  England  the  company  est->pped  by  the  contract  from  demanding 

ryment  of  the  shares,  but  may  have  damages  for  tbe  fraud,  II 
1592;   compare,  II,   §   1616. 
authority  to  sell  bonds,  no  authority  to  sell  shares   at  less  than   par, 

ri.  1.1593. 
corporation  may  issue  its  shares  at  par  in  payment  of  its  debts,  II.  i  1594. 
issuing  shares  at  less  than  par  to  pay  past  indebtedness,  II,  H  1595.  1596. 
isiuinf;  shares  as  collateral  security  for  present  advances,  II,  %  1597; 
compare,  U,  S  2061;  III,  }  3702. 
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Issuing  Dew  sbarea  to  old  eharebolders,  the  Mine  not  to  be  paid  in  fail, 

II.   i    1S08. 
making  pajment  of  Bharee  b;  reducing  capital  stock,  II,  t  1690. 
payment  oi  shares  where  capital  is  increased,  11,  %i  1600,  20ST. 
pat/ment  for  shares  in  property,  labor,  etc.,  other  than  money,  II,  H  1604- 

1638;  VII,  SS  8643-8655. 
payment  in  property  allowed  where  the  statute  does  not  require  payment 

in  cash,  11,  «  1604;  compare.  1.  S  1223;  HI,  «  3712. 
payment  in  property  generally  allowed,  II,  t,   1805;  VII,  i  8043. 
payment  must  be  in  "money  or  money's  worth,"  II,  I  1600;  VII,  %  8643; 

and  see,  II,  j{  1564.  1565. 
further  of  the  "  money  or  money's  worth  "  rule,  II,   i    1607. 

English  statements  of  the  same  rule.  II,  {   1608;  compare,  I,  |  1241. 
rule  where  charter  allows  payment  in  property,  II,  i  1600. 
what   if  such   a   statute   is   repealed   after   aubseription,   and   before   in- 
corporation, II,  1   1610. 
agreement  to   pay   in   property,   collateral,   contrary   to   the   contract  of 
subscription  —  invalidity  of,  II,   H   1611.   1612,  1613,   1614. 
English  decisions  on  this  subject,  II,  H   1612,   1613,   I6I4. 
recent  English  doctrine  that  payment  may  be  made  in  any  property  tliat 
the  company  has   power  to  buy,   II,   i    1615. 
and  that   the   parties   need   not  go   through   the   form   of   changing 
checks,  II,  i   1615. 
rule  that  property  received   in  payment  of  shares   must  be  of  the   full 
value  of  the  shares  known  as  the  "true  value  rule,"  TI,  H   1616. 
1642,  18*6;   III.  §  3712;  VII,  »  8846,  8847. 
property   exchanged   for   shares   at   less   than   regular    value,   share- 
holder  liable  for  the  difTerence,   II,   j    1616;    III,   t   3712. 
testa   by   which   to    determine   the    true    value,   under    this   theory, 
II,  1   1617. 
rale  that  the  over- valuation  must  be  fraudulent,   known  as  the  "  good 

faith  rule,"  II,  i  1618;  III,  |  3712;  VII,  i  8646. 
error  as  to  value,  no  evidence  of  fraud  under  this  rule,  II,  {{  1618,  1620, 
1042;   VII,   i  8861. 
otherwise  as  to  an  over-valuation  with  knowledge,  II,  {{  1621,  1622; 

VII,  i  8660. 
application  of  this  rule  where  worthless  patented  or  unpatented  in- 
ventions are  exchanged  for  shares,   II,   i   1623. 
view  that  the  contract  must  be  impeach«l  for  fraud  in  a  direct  pro 

ceeding,   II.   S    1824. 
when   the   assignee    in   bankruptcy   of   the    corporation   cannot    dis- 
,     affirm,  II,  5    1626. 

whether  fraudulent  over-valuation  should  be   pleaded   in   an  action 
by  a  judgment  creditor  against  a  shareholder,  II,  J  1626. 
manner  of  pleading  it,  II,   i   1027. 
consideration  of   the   issue   of   the  shares   may   be  shown   by   pared, 

II.  I  1828. 
trial  by  jury  on  the  queition  of  fraud,  II,  £  1620. 
effect  of  knowledge  on  the  part  of  creditors  as  an  estoppel  against 
th«n,  II.  g   1630. 
isaue  of  shares  upon  payment,  part   in  cash   and  part  in  property,  II, 

t   1631. 
doctrine  that  payment  not  compellable,  except  according  to  Uie  contract, 
II,  g  1632;  compare,  II,  f  1308,  et  seq. 
when  subscription  payable  in  property,  is  demaodable  in  money, 
II,  i   1633. 
rascission  of  such  contract,  II,  H   1634.   1636. 

no  resciuion  wiUiout  reatoration  of  the  thing  received,  II,  |  16SCt' 
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DO  right  of  action  in  credltori  against  diTMtors,  for  receiving  property 

(or  shares  at  a  fraudulent  over- valuation,  II,  {  1636. 
corporation  a  purchaser  for  value  of  the  property  in  such  cases,  II, 

i  lasT. 

the  foregoing  principlM  applicable  in  the  reorganization  of  corporations, 

II,  !  J838. 
effect  of  isBuing  iharee  of  a  new  corporation  in  exchange  for  shares  of 

an  old  one.  VII.  S  SeiS. 

distinction  between  the  "  tme  value  rule "  and   tbe  "  good   faith  rule," 

VII.    S   8846. 

courts  which  adhere  to  the  "  true  value  rule,"  VII,   {   BB47. 

courts  which  adhere  to  the  "  good  faith  rule,"  VII,   J   8649. 

whether  a  Icnowledge  ol  creditors  as  to  the  manner  in  which  shares  have 

been  paid  for,  afTccts  their  rights.  VII.  i  864S. 
what  over-valuations  have  been  held  fraudulent,  VIl,   |   8860. 
what  over- valuations  have  been  h^ld  not  fraudulent,  VII,  i  8851 
effect  of  payment  in  property,  the  title  of  which  fails,  VII,  J  S6S2. 
corporations  cannot  issue  their  shares  at  a  discount,  II,  i    1564;   VTI, 
t  8853. 
rule  as  between  the  corporation  and  the  sbaretaker,  VII,  {  S664, 
construction   of   English   statute   re<juiring   the   registry   of   the   contract 

where  the  shares  are  not  to  be  paid  for  in  full.  VII,  j  8656. 
taking  subscriptions   payable   in   property   at  an   excessive  valuation  — 
effect  in  detecmining   whether   full  amount   of  capital  has   been   sub- 
scribed, I,  I  1241. 
in  what  kind  of  property,  II,  IS   1642-1661;  VII,  i   8644. 
doctrine  re-stated  as  to  the  "  true  value  rule."  and  the  "  good  faith  rule," 

II,   {   1842;   VII.  f  8846. 
corporation  cannot  accept  paynient  in  specific  property  which   it  is  not 
authorized  to  hold,  II,  i  1643. 
invalidity  of  secret  agreements  to  this  effect,.  II,  E  1643. 
appraisement  at  more  than  real  value  —  effect  of,  II.  f  1643. 
what  kind  of  piopwiy  is  "  money's  worth,"  to  the  corporation,  II,  i  1644; 

VII,   t   8644. 
incorporating  a  partnership  and  transferring  its   property   in   exchange 

for  shares.  II,  I   1645. 
payment  in  services  at  lees  than  par  value  of  shares,  II,  (g  1646,  1847. 
payment  in  newspaper  puffing  and  advertising,  II,  %  1648. 

no   objection   that   the   editorials   were   published   gratuitously,    II, 

i  1649. 
in  case  of  insurance  companies,  payment  by  commissions  on  business 
procured,  II,  S   1650. 
payment  by  serving  as  director  and  giving  the  corporation  one's  business, 

II,  i   1651. 
Issuing  shares  to  officers  in  payment  of  salaries,  II,  S   i6S2. 
miscellaneous  conditions  as  to  payment  in  service,  II,  g   1663. 
payment  in  securities  other  than  money,  II,  %  1654. 
collateral  security  given  by  shareholders,  II,  %   1655. 
depends  upon  intention,  II,  i  1855. 
a  question  of  interpretation,  II,  I  I6S5. 
subscription  to  a  guaranty  fund  of  an  insolvent  insurance  company, 

II,  I  1666. 
payment  in  certified  checks,  II,  |   1666;   compare,  I,  |g   1221,   1222, 

1227. 
validity  of  payment  by  giving  promissory  note,  II,  ||  1657,  1658,  1859, 

1860,  1881;  compare,  I,  i  1219. 
effect  of  such  payment  or  settlement,  II,  g  1668. 
when  such  notes  negotiable,  11,  }  1669. 
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I,  how  far  valid  in  hands  of  indorae«8,  II,  i  1660, 
indorsee  entitled  to  aubrogation,   II,  i    IGBJ. 
when  intareat  begins  to  run  on  Buch  notea,  II,  }  1638,  p.  1292,  note  1. 
new  doctrine  that  a  corporation  can  give  aicau  ila  aniatited  tharet,  II, 

Jj    1886-1678. 
caaea  denying  or  limiting  the  doctrine  that  aharea  must  be  paid  for  in 
money  or  money's  worth,  II,  j  i(i66;   compare,  II,  {   1387,   157B,  1688. 
1695;   III,  a  3992,  3B95. 
new  doctrine  that  a  corporation  can,  as  against  its  creditors,  give  awav 
its  uniaaued  ahares,  provided  they  are  worthless  at  the  time,  II,  |  1886, 
doctrine  that  a  corporation  can  issue  its  aharea  in  payment  of  labor  am! 
materials  at  whatever  the  shares  may  be  worth  at  the  time,  II,  11  1667, 
1668, 
refusal  of  the  federal  courts  to  follow  the  conatiuction  put  by  the  frtat.* 
courts  upon  their  own  statutes  of  incorporation  in   this   reaped. 
II,  I  1669. 
a«  shown  in  the  Missouri  case  of  Shickle  v.  Watts,  II,  j  1670. 
and  by  other' decisions  in  that  stAte.  II,  H   1871,  1672. 
as  shown  by  a  decision  of  the  Supreme  Court  of,  Iowa,  II,  |   16T3. 
■tatutory  exceptions  to  the  rule  that  shares  must  be  paid  in  money  or 

morej^s  worth,  II,  j  1674;  compare,  II,  i  1801. 
Ti«w  that  rule  of  payment  in  money  or  money's  worth  not  applicable  to 
subsequent  creditors  with  notice.  II,   i   1676. 
nor  to  any  person  who  gives  credit  with  knowledge  of  the   manner 
in  which  payment  has  been  made  or  secured.  II,  i   1678. 
righta  of  bona  fide  ptirchatera  of  unpaid  skareg,   II.   H    1680-1687;   IT'. 
H  3323,  36S4,  3716;  compare,  II,  IS  1602,  1537,  2317,  2322,  2335,  2695; 
III,  II  3221,  3244;  IV,  ||  4452,  5249. 
oorporatfons  no  remedy  against  such  purchasers  to  compel  payment  of 
assessment,  II.  |   lOSO. 
such  purchasers  not  required  to  suspect  fraud  and  institute^ inquiries 
where  all  seems  fair  and  conformable  to  law,  II,  |  1680. 
Tiaw  that,  they  are  protected  although  the  certificates  do  not  recite  that 
the  shares  are  paid  up.  II,  {f  1681,  1683,  18S4. 
unsoundness  of  this  view,  II.  i   1682;   compare,  III,  i  3223. 
illustrations  of  the  rule,  II,  ||  1683,  1684. 
subsequent  purchaser  with  notice  not  so  protected.  II,  |  1685. 
^en  record  of  deed  not  deemed  notice,  II,  i   1686. 
effect  of  Burrenderini;  unpaid  share?  and  reissuing  them  to  bona  fide 
subscriber,  II,  |  1687. 
new  doctrine  that  a  corporation   can   Increase   itx   capital   and   nell   the 
new  shares  at  their  marltet  value,  II,  i  2092 ;  compare,  II.  t  1665.  et  »eq. 
payment  for  tJMrea,  how  affects  liability  of  shareholder  to  creditors: 

such   payment  exhausts   stocltholders'   liability  for   debts   of   corpcrstion 
at  common  law,  III,  |  2932. 
payment  in  property  has  the  same  effect,  III,  |  2032. 
•harm  issued  as  full-paid  when  not  full-paid,  sharetaker  liable   for  de- 
ficiency, III.  i   2954. 
in  case  of  a  public  registration  of  shareholder,  III,  |  2955. 
oUimtioQ  to  pay,  enforced  extra-territorial ly.  III,  |  3047. 
UaMlity  of  stockholders  to  creditors  for  amounts  not  paid  in.  III,  f  3089. 
when  creditors  may  compel  corporators  to  fill  up   their  nominal   stock, 

UI,  1  3096. 
Individual  superadded  atatutory  liability  does  not  depend  upon  shana 

being  paid  for.  III.  j   3102. 
•videnee  of  fraudulent  over-valuation  of  property  tranafarred  in  payment 
of  shares.  III.  f  3066. 
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PAYMENT— (Continned). 

amounts  due  from  aharelioldeTS  to  corporation  for  their  shares  deemed 
A  part  of  the  asseU,  III,  i  3429. 
and  a  trust  fund  which  equity  will  subject  for  benefit  of  creditors, 
III,  ^  3420. 
liability  of   person   taking   sharea   to  qualify   him  as   a   director   to   pay 

for  the  shares,  III,  j  4154. 
liability  of  directors  for  making  sham  payments  of  stock  subscriptions, 

III,  1  4217. 
when  reports  required  of  directors  need  not  state  Imjw  much  capital  has 

been  paid  in  cash  and  how  much  in  property.  III.  f  422D. 
liability  of  directors  for  allowing  stockholders  to  make  simulated  pay- 
ments, III,  i  4285. 
rights  of  shareholders  who  have  not  paid  for  their  shares,  IV,  fi  4452. 

are  ahareholders  until  their  shares  have  been  forfeited,  IV,  |  4452. 
payment  in  full  by  shareholder  a  defease  when  sued  by  creditors.   III, 
i  3711. 
simnlated   payments   of   no   value-,   III.   i    3711. 

paid-up  shares  may  be  returned  to  corporation  to  be  reissued, 
III,  S  3711. 
making  such  payraent  in  property,  services,  etc.,  Ill,  (  3712. 
nuder  "  true  value  theory,"  shareholder  chargeable  with   the  differ- 
ence, III,  t  3712. 
defense,  that  the  shareholder  has  discharged  his  liability  by  payment 

to  other  creditors.  III,  It  3713,  3714. 
defense  that  the  defendant  purchased  the  sharen  in  good  faith,  be- 
lieving them  to  have  been  paid  up.  111,  {  3715. 
burden  of    showing  non-payment.  III.  8  3716. 
manner  of  proving  payment,  III,  i  3717. 
»iUoellan€ous  holdingg  on  the  auhject  of  pai/ment  of  shares,  II,  H  1691- 

1667,  et  al. 
constitutional   and  statutory  provisions  on   the  subject,  II,  J   1661 ;   and 

see,  II,  i  1694. 
right  of  shareholder  to  vote  before  shares  paid  for,  II,  {   1662, 
time  of  payment,  II,  {  1693. 
place  of  payment,  II,   i    1S94. 

index  to  cases  turning  on  peculiar  circumstances,  II,  i  1695. 
issidng  unsubscribed  stock  at  par  where  it  is  worth  more,  II,  j  1696. 
construction  of  a  particular  charter,  11,  t   1697, 

accepting  notes  in  payment,  no  defen!<e  to  action  for  assessment,  II,  |  1660. 
right  of  corporation  to  refuse  substitution  of  transfer  until  shares  paid 

for,  11,  {  2499. 
when   trustee  not  a  purchaser   and   not  liable  for   unpaid   balances,   II, 

I  2650. 
whether  constitutional  prohibitions  against  issuing  stock  or  bonds,  except 
for  moneys  received,  labor  done,  etc.,  apply  to  reorganizations  &ft«r  fore- 
closure sale.  V,  t  6248. 
payment  for  shares  issued  by  a  consolidated  corporation,  VII.  i  8264, 
payment  for  shares  in  building  and  loan  associations,  VII,  i  8775. 
forfeiture  of  shares   for   non-payment  of  assessment,  II,   |f    1762-1780; 
and  see  FosFEiTnRE  of  Shares. 
PENAL  STATUTES. 

creating    individual    liability    of    stockholders    strictly    construed.    III, 

Si  3017,  3018;   and  see  Ihterpretation  ;   STAxnTTS, 
creating  liability   of   stockholders,   not   enforceable   in   other   states,   HI, 

f  3052;   and  see   Statutes;   Stocksoij)ei{.s. 
statutes  giving  penalties  against  t«1egraph  companies  have  no  application 
to  interstate  messages,  IV,  {  5461. 
PENALTIES, 

fltatut£3  empowering  corporations  to  make  by-laws  imposing,  I,  |  664. 
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statutes  authorizing  corporations  to  impose,  I,  j  SG9. 

power  to  enforce  by-laws  by,  I,  i  1036. 

imposed  by  corporations,  must  be  certain,  I,  i  1040. 

for  non-payment  of  sliare  subscriptions,  II,  i   1356. 

what   statutes   of   limitation   applicable   to   penalties,   with   reference   to 

liability  of  shareholders,  directors,  etc..  Ill,  ii  3767,  4361. 
atstutea  makins  directors  liable  to  creditors  for  official  defaults  are  in 

the  nature  of  penalties.  III,  H  4164,  4166,  4167, 
statutes    making    directors    liable   for    publishing    false    reports    create 
penaltiee,  III.  S  4242. 
whether  enforceable  in  other  states,  III,  i  4242. 
statutes  making  directors  liable  for  asaenting  to  excessive  indebtednesa, 

whether  enforceable  in  other  states,  III,  S  4275 
■tatutee   denouncing    penalties    for    refusing    shareholders    inspection    of 

books  and  papers,  IV,  S  4407 ;  VII.  E  8573. 
statutes  giving   penalties  for   refusing   to   furnish   statements   to   share' 

holders,   IV.   1    4416. 
statutes  prescribing  penalties  to  enforce  existing  duties  do  not  impair 

the  obligation  of  contracts,  IV,  i  6436. 
statutes  imposing  penalties  upon  railway  companies  for  failure  t«  poet 

their  rates  of  fare,  etc.,  constitutional,  IV,  i  6462. 
statutes  imposing  penalties  upon  telegraph  companies  for  failure  to  bury 

tiieir  wires  not  unconstitutional,  IV.  %  5462. 
state  may  impose  penalties  for  violating  charter  provisions,  IV,  S  5477. 
may  pfescribe  new  penalties  for  enforcement  of  existii^  duties  with- 
out violating  constitutional  rights,  IV,  g  5477. 
may  make  negligence  indictable,  IV,  {  5477. 
power  of  legislature  to  release  penalties  accruing  in  favor  of  counties. 

etc.,  IV,  {  5676. 
validity  of  statutes  imposing  penalties  for   delay   in  delivering   freight, 

IV,  i  5513. 

and  giving  exemplary  damages  for  such  delays,  IV,  S  5513. 
penalties  against  toll -gatherers,  V,  i  5920. 

do  not  extend  to  mere  mistakes,  V,  f  5929. 

toll-gatherer  liable  to  penalty  for  act  of  wife,  when,  V,  f  5920. 
for  forcibly  passinc  toll-eates  without  paying  toll,  V,  %  &033a. 

no  liability  wners  Uie  gat«  is  passed  without  violence  or  force,  V, 

i  69333. 
traveler  incnrs  penalty  although  he  may  have  passed  in  good  faith, 

V,  i  6933a. 

directors  cannot  create  such  a  penalty  by  a  by-law,  V,  i  5033a. 
penalties  against  officers  of  toll-rood  companies   tor  violations  of  duty, 

V.  I  5036. 
corporations  not  included  in  general  statutes  giving  penalties,  V,  {  6285. 
if  not,  why  not!  V,  {  6286. 

may  be  included  where  the  statute  may  as  well  apply  to  corporations 
ai  to  private  persons,  V,  i  6285. 
in  statutes  lor  non- performance  of  common-law  duties  —  remedy   cumu- 
lative, V.  i  6288. 
statutory  penalty  for  n^ligent  act  recoverable  without  proof  of  damage. 

V,  I  6362. 
statutorv  penalty  for  failing  to  repair  does  not  bar  indictment,  V.  |  6442. 
dissolution  of  corporations  for  doing  acts  for  which  ihe  l^slature  has 

prescribed  a  specific  penalty,  V,  S  6641. 
for  non-compliance  with  police  regulations,  receiver  liable  to,  V,  1  7152. 
against   foreign   corporations   doing   business   within   the   domestic   state 

without  complying  with  the  domestic  law.  VI,  i  7933. 
effect  of  the  failure  of  a  foreign   corporation   to  comply   with  domeitia 
etatutes  where  the  statute  gives  a  speciflc  penalty,  Yl,  |  78S9. 
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PENALTIES  —  (Continued) . 

Btatut«B  making  directArs  liable  for  not  publishing  verified  reports  not 
penal,  VII.  i  6625. 
PENDING  ACTIONS, 

effect  of  appointment  of  receiver  upOD,  V,  i  fl863. 
PENNSYLVANIA, 

delegmtion  of  power  to  proprietors  of,  to  grant  charters,  I,  |  36. 
grant  of  charters  in,  by  application  to  the  courts,  I,  |g   lU-122. 

amendment  of  charter  bo  gTant«d,  I,  }  12S. 
consolidation  of  competing  pipe  and  telegraph  lines  prohibited,  I,  i  313. 
statutes  authorizing  consolidation  of  railroad  companies,  I,  i  313. 
act  of   1861   relating  to   railway   consolidation   not   applicable   to   street 

railways,  I,  f  337. 
exceptional  rule,  under  general  railroad  law  of,  that  transferor  of  shores 
remains  liable  as  shareholder,  HI,  |  3220. 
PENSION, 

corporation  cannot  agree  to  pension  their  oFRcers,  V,  i  6641. 
PERFORMANCE, 

of  conditions  in  contract  of  subecrtption  for  shares,  II,  {  1350. 
of  conditions  in  share  subscriptions,  notice  of,  to  subscriber,  II,  ||  1333, 
1334,  1339. 
subscription  becomes  absolute  upon  performance,  II,  S  1330. 
no  performance  on  either   side  can  validate   a  contract  void   ab   initio, 
V,   1   6868. 
PERJURY, 

statutes  making  it  perjury  (or  directors  to  malte  and  publish  false  re- 
ports of  condition  of  corporation,  III,  9  4240. 
'"PERMANENT"  SOCIETIES, 

nature  of  "  permanent "  and  building  loan  societies,  VII,  (  8702. 
PERPETUAL  SUCCESSION, 

one  of  the  attributes  of  corporations,  I,  H  2,  10;   VII,  fi  8141. 

what  is  meant  by.  I,  5  10;  IV,  i  5658. 
duration  of  a  corporation  organized  under  a  special  charter  with  "  per- 
petual succession,"  where  the  governing  statute  limits  the  duration 
of  corporations  to  twenty  years,  I,  S   10,  note  1,  p.   11. 
duration  of  corporations  under  Texas  Act  of  1874,  I,  i  10,  note  1,  p.  11. 
meaning  of  the  term  in  a  charter  or  statute  of  incorporation,  I,  i   10; 
IV,  i  6G58. 
means  a  continuance,  but  not  an  eternal  succession.  IV,  i  6666. 
construction  of  charters  granting  perpetual  succession,  VII,   {   8142. 
PERPETUITIES. 

doctrine  that  a  corporation  with  a  limited  term  of  existence  can  acquire 
a  perpetual  interest  in  a  public  street  —  even  by  bribery,  IV,  j  6629. 
"  PERSON. 

in  what  sense  a  corporation  is  a,  I,  J  II. 

corporation  is  a,  within  statute  of  Anne   relating  to   negotiable  paper, 

I.  5  11- 
cases  In  which  the  word  "  person  "  is  construed  to  mean  "  corporation," 

IV.  9   6889. 

corporations  are  not  persons  within  the  meaning  of  statutes  governing 
penalties,   V.   |   6286. 
exceptions  to  the  rule,  V.  g  6285. 
whether  corporations  indictable  for  offenses  denounced  against  "  persons," 

V.  1  6434. 

corporations  deemed  to  be  "  persons  "  for  remedial  purposes,  VI,  {  7306. 
corporations  are  "  persons  "  within  the  attachment  laws.  VI.  I  7790. 
foreign  corporationn  deemed  "  persons  "  for  various  purposes,  VI,  I  7B00. 
PERSONAL  LIABILITY, 

of  shareholders;  see  Stockholders. 

of  members  of  committees  of  directors,  III,  {  3963. 
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PERSONAL  LIABILIXy— (Continued). 

of  directors  and  truHtees  of  corporations  [or  breaches  of  their  trust,  UI, 

I  4023;  and  see  DutECTOBe,  pastim. 
ratification   by   corporation   of   tranBaction   by   wtdch   directo.s   acquired 

secret  profits,   III,  j   4025. 
of  directors  for  breaches  of  their  trust,  III,  f  4051. 

all  directors  liable  who  fraudulently  conspire,  III,  J  4062. 
of  officers  executing  corporate  deeds  upon  the  covenants,  when,  IV,  j  5096. 
persona]    liability    of   corporate   ofUcers   or    agents    drawing   or    signing 

D^otiable  instruments  unoflicially,  and  thereby  entrapping  themselves, 

IV,  SS  5120-5158;  see  Negotiable  Insthuuestb. 

of  agents  on  aimple  contracts  attempted  to  be  executed  on  behalf  of  corpo- 
rations, IV,  i  5164;   and  see  Contkacts. 
forms  held  to  be  the  obligation  of  the  corporation,  IV,  i  5165. 
forms  held  to  be  the  personal  obligation  of  the  signer,  IV,  i  5166. 
corporation  not  bound  If  not  mention^  in  any  way,  IV,  g  5108. 
officer  or  agent  generally  liable  unle-ts  corporation  mentioned.  IV,  i  fil69. 
cases  of  informal  execution  where  the  corporation  was  held  bound,   IV, 

i  5170, 
instrument  in  the  name  of  the  signer,  but  signed  with  addition  designating 
agency,  trbether  agent  or  corporation  bound,  IV,  H  6167,  5171. 
See  also  InnivinuAL  Liabilitt. 
PERSONAL  PRIVILEGE, 

not  to  appear  when  sued  in  the  wrong  jurisdiction,  VI,  {  7502. 
in  the  wrong  federal  district,  VI,  {   7502. 
waived  by  voluntary  appearance,  VI,  i  7502, 
PERSONAL  PROPERrV, 

corporate  shares  are,  I.  f  1066. 
of  national  banks,  not  taxable,  II,  i  2858, 

pineer   of   oorporationg    to    take,    hold   and    transfer   pergonal   property, 
V,  it  5827-5820;    and  see  POWEK. 
power  to  acquire  and  hold  personal  property,  V,  t  6827. 

this  nowef  ascribed  by  implication  of   law   from  the  fower  of 
making  contracts  and  becoming  a  creditor,  V,  i  5S27. 
power  to  make  isolated  purchases   of  goods,  V,  i   5829. 
ttequests  of  personalty  to  foreign  corporations,  V,  |  6820. 
by  the  ancient  common   law,   escheats   on   the  ground   of  dissolution   of 

corporation,  V,  i  6745. 
t^  the  modem  doctrine  remains  a  trust  fund  for  its  creditors,  V.  (  6746. 
PERSON.AL  REPRESENTATIVES,     See  Executors  and  Admin istratobs. 
PETITION, 

whether   actions  to   wind   up   insolvent  corporations   brought  by  bill    or 

petition,  V.  i  6558. 
manner  of  stating  grounds  for  appointment  of  receiver  in  bill  or  petition, 

V,  »  6882.  6883. 

of  member  of  building  associations  to  wind  up,  VII,  j  8794. 
PIPE  LINES, 

statutes  permitting  incorporation  of  companies  to  construct  and  operat«, 

I,   I   170. 
company  incorporated  to  maintain,  authorized  by  statute  providing  for 

creation  of  corporations  for  internal  improvements,  t,  f  200. 
land  may  be  condemned  for  establishment  of,  to  convey  petroleum,  IV, 
i  5613. 
and  for  the  laying  of  gas  pipes,  IV,  t  5613. 
PLACE, 

rorporations  anciently  named  as  of  some  place,  I,  B  687. 
as  ti'  the  residence  of  corporations,  the  place  of  holding  corporate  meetings 
amJ  of  doing  other  corporate  acU,  see,  I,  H  686-697;   VII,   i   8401; 
and  see  Rxbidehce  or  Cobpobationb. 
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place  of  eoacting  bj-lawa,  I,  S  04T. 

must  be  enacted  within  the  at&te,  I,  t  947. 
no  e^ctra-terrilArial  force,  1,  B  8*J- 
place  of  making  payment  for  shares,  II,  i   1604. 

names   of   corporations   descriptive    of   places   or   emploTmente   not    en- 
joined, VII,  i  8202. 
what  corporate  acts  may  and  may  not  be  done  ouUide  the  state,  VTI, 

i  8401. 
place  of  holding  stockholders'  meetings,  VII,  §  8450;  and  see  Mxenvna. 
elections  at  meetings  held  outside  the  state,  III,  j  386G. 
of  holding  meetings  of  directors.  VII,  %   8485;   and   see  Dibbctors. 

holding  such  meetings  outside  the  state,  VII,  S  8485. 
power  of  corporations  to  purchase  and  discount  bills  in  other  states  and 

other  places,  IV,  i  5760. 
whether  resolution  of  directors  making  an  assessment  must  flx  date  and 

place  of  payment,  VII,  i  8660. 
of  serving  process  against  corporations,  VI,  H  7538,  753B. 
where  the  corporation  resides,  VI,  i  7638. 
where  its  principal  place  of  business  is,  VI,  I  7530, 
PLAINTIFF. 

in  an  action  against  a  corporation,  being  a  corporate  oCBcer,  cannot  have 
proceo's  served  on  himself,  VI,  g  7528. 
PLANING  MILL, 

owner  of,  not  within  the  statute  making  stockholder  liable  for  labor  debts, 
III,  i  3142. 
PLANK-KOAD, 

may  be  aided  by  municipal  subscriptions,  I,  f  1116. 
grant  of  franchise  to  construct,  does  not  include  right  to  appropriate  all 
the  highway,  IV,  J  6346. 
I'LANK-ROAD  CORPORATIONS, 

statutes  autliorizing  incorporation  of,  I,  t  186. 

statutes  empowering,  to  make  by-laws,  I,  £  973. 

directors  of,  empowered  to  make  by-laws,  1,  g  9B7. 

when  Imposition  of  additional  duties  upon,  is  unconstitutional,  IV,  i  S4T9. 

cannot  become  surety  or  guarantor,  IV,  B  6721, 

dissolution  of,  for  failing  to  keep  their  roads  in  repair,  V,  g   0626. 

power  of  plank-road  corporations  to  hold  land,  V,  f  5811. 

pewer  to   mortgage  franchise  of  taking  tolls  on  a  part  of  its  line,  T, 

i   8134. 
may  mortgage  their  franchise  of  receiving  tolls,  V,  i  0140. 
liability  of,  for  negligence,  V,  f  6358. 

liability  of,  for  failing  to  keep  their  roads  in  repair,  V,  S  6360. 
duty  implied  from  demanding  tolls,  V,  i  B360. 
must  keep  road  reasonably  sale  for  travel,  V.  i  6330. 
whether  traveler   estopped  by  using   the   road,   V,   S   6360. 
must  keep  every  part  of  road  safe,  V,  g  6380. 
not  an  insurer,  but  bound  to  ordinary  care,  V,  J  8360. 
contributory  negligence  of  traveler,  V,  B  6300. 

traveler  overloading  bridge,  V,  B  6380. 
when  town  not  liable,  V,  5  6360. 
PLEA, 

in  quo  warranto  proceedings,  what  must  alle^  I,  B  772. 
of  not  guilty,  by  corporation  in  criminal  action,  V,  I  6440. 
PLEADING, 

how  fact  of  consolidation  averred   in   actions  against  new   cranponj,  I, 
B  406. 
when  such  a  pleading  void  for  uncertainty.  I,  B  406. 
how  avermeDt  replied  to  in  quo  warranto  proceedit^,  I,  g  407. 
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example  of  a  declaration  by  promoters  against  corporation  to  recover  tot 

their  services  which  was  held  bed  on  demurrer,  I,  {  4S3. 
death  of  corporation  by  expiration  of  charter  pleadable  in  abatemeDt,  I, 
i  630. 
forfeiture  of  charter  for  mis-user  or  non-user  not  ple&dable  collater- 
ally, I,  i  631;  compare,  ill,  S  3B9T. 
information  in  quo  icarronto  proceeding,  I,  f  771. 

plea  in  such  proceeding,  I,  3  772, 
how  stockholder  must  plead  change  in  purposes  of  corporation,  to  secure 

release  from  liability,  1,  i  1289. 
in  suits  in  equity  to  rescind  contract  of  subscription  ou  the  gromid   of 
fraud,  II,  3!   1426-1432. 
necessary  allegations  in  the  bJU,  II,  i   1426. 
blending  prayers  for  different  kind  of  relief,  II,  %  1428. 
multifariousness,   II,   i   1428. 

whether  necessarj  to  plead  frauds  specially,  II,  S  1430. 
necessary  elements  of  the  plea  of  fraud,  II,  i  1431. 
actions  to  recover  Bssessments  brought  in  corporate  name.  II,  tg   1816; 
111,  i  3419. 
brought  by  assignee,  receiver,  etc.,  in  corporate  name,  III,  i  3670. 
brought  in  original  name  in  case  of  change  of  name.  II,  i   1816. 
brought   in    corporate   name   on   subecriptions   payable   to   agent    of 
corporation.   It,   |   18IT. 
in  actions  by  the  corporation  against  shareholders  for 

SI  1623-1835;   and  see  Actio>'b  fob  Assessuekts. 
pleas  puis  darrein  continuance,  setting  up  changes  sine 


corporate  existence  admitted  by  pleadine  general  issue,  II,  f  1846. 
effect  of  shareholder  failing  to  deny  under  oath  in  action  for  a 

II,  9    1B30. 

when  declaration  must  negative  statute  of  limitations,  II,   i   19S3. 
in  actions  against  corporations  for  the  conversion  of  shares,   when   not 

necessary  to  plead  consideration  of  transfer,  II,  §  2465. 
precedents  of  good  counts  in  trover  for  conversion  of  share  certificates, 

II,  gfi    2687.    2688. 

the   complaint   in   actions   to   charge   stockholders   for   labor   debts,   III, 

i  3163. 
how  fact  of  dissolution  of  corporation  pleaded,  III,  i  334S. 
question*  of  pleading  in  creditors'  suits  in  equilji  againti  $todc]iolder», 

III,  a   3526-3533;    and   see  CbEDITOrS'  Biu.8. 

common-law  action  by  receiver,  assignee,  etc.,  brought  In  name  of  corpo- 
ration to  use,  etc..  Ill,  *  3570. 
otherwise  under  modern   codes  of  procedure.  Ill,  S  3570. 
guettians  of  pleading  in  aetione  against  stockholders.  III,  £{  3S25-3646. 
joinder  of  different  causes  of  action  against  stockholders.  III,  %  362S. 
necessity  of  pleading  the  statute  creating  the  liability.  III,  j  3026. 
averment  of  the  facts  on  which  the  statute  predicates  the  liability.  III, 

i    3627. 
manner  of  a     „    ^ 

averments  as  to  time  when  debt  contracted,  1 
plaintiff's  allegations  where  the  liability  is  for  unpaid  shares.  III,  |  3630. 
all^ations   of   exhausting   l^^al    remedy   against    the    corporation,    III, 

S  3631. 
averment  of  insolvency  or  dissolution  of  corporation,  III.  i  3632. 
averment  of  the  amount  of  stock  held  by  the  defendant  stockholder,  III, 

S  .1633. 
overraent  of  the  power  of  the  corporation  to  issue  the  shares.  III,  f  3434. 
allegation  that  the  shares  are  assesaable,  III,  {  3635. 
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not   necessary    to    aver   want   of   knowledge    that   the   eihareB    were    not 

paid  for.  III,  t  3636. 
Rverment  of  a  call.  III,  i  3637. 
the  same  in  statutory  acttons  by  the  sheriff  in  lieu  of  garnishment,  III, 

i  3636. 
not  neeceseary  to  aver  issue  and  delivery  of  share  certificate.  III,  §  363fl. 
not  neccBsary  to  aver  that  all  the  stock  was  not  subscribed,  III,  %  3640. 
not  necessary  to  aver  how  the  defendant  became  a  stockholder,  HI,  §  3641. 
sufficiency  of  averments  in  actions  by  receiver  against  individual  share- 

holders,  III.  i  3642. 
when  not  neceuary  to  declare  against  the  shareholders  as  partners.  III, 

i  3643. 
the  prayer  for  relief.  III,  i  3644. 
common-law  action  brought  by  shareholders  in  name  of  corporation,  III, 

i  3645. 
common-law  action  against  stockholder  brought  by  receiver  in   name  of 

corporation  to  use,  etc.,  Ill,  j  3046. 
declaration,  hill,  complaint,  in  action  by  corporation  or  its  representative 
again9t  directors.  III,  i  4125. 
leclarations  charging  general  mif 

on  demurrer,  III,  j  412S. 
bill  by  assignee  of  foreign  corporation  against  domestic  stockholders, 

when  good  on  demurrer.  III,  i  4125. 
joining  sever^  distinct  acts  of  negligence.  III,  I  4125. 
negativing  knowledge   or   acquiescence  on  the   part   of  stockholders, 

III,  5  4125. 

-nnder  statutes  making  directors  liable  for  false  reports.  III,  i  4255. 
under  statute  to  charge  directors  with  official  defaults,  III,  |  4336. 

plaintiff  must  allege  all  the  statutory  pounds  of  recovery.  III,  !  4336. 
uecessitf  of   pleailing   the   statute  of   limitations   in   order   to   save   the 

defense.  III,  !(  4365,  4386. 
averments  in  alternative  writ  of  mandamus  to  reinstate  an  expelled  mem- 
ber,  IV,   {    4398. 
averment  of  corporate  existence,  IV,  {  4398. 
shareholder  pleading  bad  faith  on  the  part  of  directors  must  set  out  the 

facto,  IV,  i  M93. 
in  stockholder's  suit  to  redress  wrongs   to   the  corporation,   the  refusal 
of  the  corporation  to  sue  must  be  averred  and  proved,  iV,  S  4508. 
shareholders'  bill  which  omits  this  averment  is  bad  on  demurrer,  IV, 
I  4608. 
under  plea  in  abatement.  IV,  i  4608. 
or  under  objection  to  evidence.  IV,  i  4508. 
what  allegations  have  been  held  sufficient  under  this  rule,  IV,  S  4509. 
what   insufhcient,    IV,   i    4510. 
in   aetion»    by    gharekoldera    and    members    to    redreag    gri«vancea,    IV, 
it  4596-4eiK. 
manner  of  alleging  fraud,  IV,  g  4595. 

must  set  out  state  of  facts  showing  fraud,  IV,  f  4596. 
manner  of  alleging  negligence  and  mismanagement,  IV,  S  4696. 
manner  of  alleging  injury  or  damage,  IV,  {  4597. 
offering  to  restore  what  the  corporation  has  received,  IV,  {  4598. 
allegations  of  bills  to  set  aside  sales  of  corporate  property  made  by  the 
directors,  IV,  i  46SB. 
amending  hill  by  corporation  so  aa  to  make  it  a  bill  bv  the  members, 

IV,  g  4600. 

rule  that  legal  capacity  to  sue  must  be  raised  by  demurrer  or  answer, 

rv,  i  4B01. 
multifariousness  in  bills  in  equity,  IV,  |  4602. 
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neccsBarjr   to   plead   statute  requiring  contrKct   of   corporation   to  be   in 

writing,  IV,  f  6018. 
maimer  of  declaring  upon  a  corporate  contract  which  has  been  unneceB- 
earilf  Maled,  IV,  J  6110. 
should  be  declared  on  as  a  simple  contract,  IV,  |  6110. 
deed  or  bond  made  to  a  committee  or  trustee,  how  declared  on  by  the 

corporation,  IV,  {  5114. 
not  necessary  to  plead  a  ratification,  IV,  t  S325. 

enough  to  plead  the  making  of  the  oontract,  IV.  S  532S. 
manner  of  pleading  want  of  power  of  corporation  to  purchase  and  hold 

personal  propertf,  V,  i  eS27. 
in  actions  upon  past-due  coupons,  V,  |  6112. 

when  corporation  may  be  sued  jolntlj   with   the   agent  committing   the 
tort,  V,  I  6288. 
circumstances  under  which  thej  cannot  be  joined,  V,  f  8289. 
rule  where  the  systom  of  common-law  pleading  prevails,  V,  1  6290. 
manner  of  pleading  dissolution  of  corporation,  V,  £  S072. 
whether  trustee  to  wind  up  sues  in  the  name  of  the  corporation,  V,  J  6751, 
whether   information   in   nature   of   quo   warranto   should   be   framed   as 
civil  or  criminal  pleading,  V.  i  6792. 
Mtting  forth  tbe  ground  of  forfeiture  in  such  information,  V,  f  6793. 
pmfcing  contradictory  averments  in  the  same  paragraph,  V,  f  6794. 
what  allegations  must  be  made,  V,  i  6795. 

when  Information  admits  the  existence  of  the  corporation.  V,  g  6796. 
wliat  the  information  must  state  where  the  proceeding  ie  to  annul 
franchises  never  granted,  V,  {  6797. 
oourse  of  pleading  under  the  information  in  the  nature  of  qno  warrtmto, 
V,  {|  6798^804. 
order  to  show  cause  issues  on  filing  of  information,  V,  f  6798. 
defendants  respond  by  pleading  their  charter,  V,  i  6798. 
state  replies  by  setting  up  grounds  of  forfeiture,  V,  £  679S. 
defendants  demur  or  traverse,  V,  i  6798. 
when  defendants  must  justify  or  disclaim,  V,  |  6799. 

nature  of  the  plea  of  justification,  V,  i  6800. 
Attorney-General  demurs  or  replies,  V,  %  6801. 

substance  of  the  replication,  Y,  %  6803. 
what   information   states   where   proceeding   is   to   forfeit  franchises 
already   granted,    V,    f    6804. 
whether  actions   to   wind  up   insolvent  corporations   brought   by  bill   or 

petition,  V,  £  6568. 
whether   a  creditor's  bill   should  be   filed   in   behalf  of  all   creditors.  V, 

I  6697. 
manner  of  stating  grounds  for  appointment  of  receiver  in  bill  or  petition. 

V,  fit  6832,  6883. 
relation  of  the  proof  to  the  pleadings  in  application  to  appoint  receivers. 

V,  I  6884. 
whether  receiver  may  sue  in  hia  own  name  or  in  name  of  corporation, 
V,  i  6979. 
the  federal  doctrine  on  this  subject,  V,  g  6980. 
receiver   bringing   action   must   plead    and   prove   his   official    character, 

V,  i  6981. 

what  receiver  must  aver  and  prove  in  action  to  enforce  assessment   on 

premium  note,  VI,  fi  7247. 
pleading  in  actions  by  receiver  of  national  hanks  against  shareholders, 

VI,  t  7ZB9. 

what  objections  may  be  made  by  stockholder  joined  with  corporation  as 

defendant  without  right  to  plead,  VI.  t  T5B3. 
as  to  the  name  in  which  actions  should  tw  brought  by  corporations,  see, 

VI,  SE  70S9-7603i  and  Bee  more  especially  Nun. 
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actios  in  corporate  name  on  promise  made  to  officer  for  its  benefit,  VI, 
i   TSDO. 
distiDCtion  where  tgency  diaclosed  and  wbere  concealed,  VI,  i  7SS1. 
action  by  bank  on  commercial  paper  payable  to  its  cashier,  VI,  §  7592. 
pltading  in  aetitmt  bg  ami  ajntuuf  corporatioiu,  VI,  H  7608-7633. 
rarianee  in  respect  of  corporate  name  between  writ  and  declaration,  VI, 
I  7608. 
what  variances  immaterial,  VI,  %  7609. 
misnomer  and  identity  in  case  of  corporations  having  similar  names, 

VT,  i  7610. 
variance  created  by  using  the  names  of  the  truateea,  VI,  J  701  ?.. 
misnomer  in  actions  by  or  against  joint-stock  companies  and  unin- 
corporated associations,  VI,  %  7613. 
misnomer  must  be  pleaded  in  abatement,  VI,  g  7613. 
misnomer  amendable,  VI,  §  7614. 

effect  of  amendment  where  corporation  is  sued  by  the  wrong  name, 
VI,  i  7015. 
declaring  on  obligations  issued  by  corporations,  VI,  |  7616. 

not  necessary  to  aver  that  corporation  had  power  to  make  the  contract 
sued  on.  VI,  t  7617. 
qualiBcations  of  the  foregoing,  VI,  j  T61S. 
not   necessary  to   aver   election,   qualification,   appointment,   etc,   of 

otBcer  or  agent,  VI,  i  7620. 
charter,  when  a  private  act,  to  be  pleaded  and  proved,  VI,  J  7821. 
declarations  upon  statutes  other  than  charters  relating  to  corpora- 
tions, VI,  i  7822. 
statements  before  justices  of  the  peace  VI,  i  7623. 
declarations  in  actions  on  by-laws,  VI,  {  7824. 
declarations  against  corporations  for  improper  and  abusive  exercise 

of  sUtutory  powers,  VI,  S  7826. 
all^ation  of  citizenship  of  corporations  for  purpose  of  federal  juris- 
diction. VI,  i  7633. 
pleading  the  defense  of  ultra  vtrea,  VI,  J  7610. 
defense  not  available  unless  pleaded,  VI,  i  7619. 
non-joinder   of    corporation    plaintiff    pleadable    in    abatement,    VI, 

f  7627. 
corporation  may  plead  to  the  jurisdiction  by  attorney,  VI,  {  7628. 

stage  of  proceedings  at  which  it  may  so  plead,  VI,  |  7628. 
plea  of  the  dissolution  of  the  corporation,  VI,  %  7630. 
plea  of  non  eat  factum,  VI,  i  7631. 
verification  of  pleadings  by  corporations,  VI,  i  7632. 
corporations  plead  and  answer,  how,  VI,  i  7626. 
cannot  answer  under  oath,  VI,  i  7826. 
answer  under  common  seal,  VI,  |  7826. 

pleading  or  answer  verified  by  oath  of  some  officer,  _VI,  g  7628. 
oath   required  of  corporation   in  judiciary  proceedings  made  by   its 
proper  officer,  VI,  {  7626. 
manner  of  pleading  federal  jurisdiction  in  the  case  of  actions  by  or  against 
corporations,  VI,  I  7456. 
jurisdiction  must  be  made  to  appear  somewhere  on  the  record,  VT. 
ft  7458,  7457. 
'manner  of  averring  citizenship,  VI,   i  7458. 
suing  a  corporation  by  its  corporate  name  admite  its  corporate  existence, 

VI,  i  7644. 
qtieationa  of  pleading  in  a^tiont  by  and  against  corporatioTu  with  refer- 
ence to  the  exiatendb  of  the  oorporation,  VI,  H  T66S~7682 ;  and  see  more 
especially  Cobposate  ExiaTBX'CG. 
lehKn  necessary  In  allege  corporate  CMStence  and  when  not,  VI,  if  765^ 
7860;  and  se«  Cobpobati:  Exibiekcs. 
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PLEADING— (Continued). 

whether  necessary  (or  a  fnrej}^  corporation  plaintifT  to  aver  and  prove 
its  compliance  with  domestic  Htatutes  imposing  conditions  upon  its 
right  to  do  business,  VI,  JS  7905,  TDQS. 
rule  where  the  foreign  corporation  is  sued,  VI,  E  T067- 
alleging  compliance  with  the  statute  permitting  foreign  corporations  to  du 
business  within  the  state,  in  oclion-i  by  foreign  corporationB,  VI,  i  7981. 
pleading  statutes  invalidating  contracts  o(  foreign  corporations  not  au- 
thorized to  do  business  in  the  state,  VI,  i  7982. 
joinder   of   corporation    in   statutory    proceeding   to   contest   election   of 

director  not  prejudicial,  VTI,  %  8450.  note, 
allegatione  of  default  in  action  by  building  association  against  its  member. 
VII,  S  8702. 
avermeot  of  corporate  capacity  in  such  an  action,  VII,  j  8763. 
Sec  a]  no  Demubbeb. 
PLEDGE, 

power  of  corporation  to  pledge  its  bonds  as  collateral  security,  VII,  t  8339. 
power  of  a  corporation  to  mortgage  or  pledge  its  uncalled  capital,  VII. 

{  6691. 
power  of  a  corporation  to  pledge  the  voting  power  of  its  shares,  VII,  i  85SS. 
when  corporation  may  pledge  it:«  bonds  a»  collateral  security  for  its  ddt, 

V.  I  6060. 
power  of  a  corporatioD  to  pledge  its  own  bonds,  V,  I  6061. 
as  collateral  security  lor  its  indebtedness,  V,  S  S061. 
such  pledges  made  to  avoid  usury  laws,  V,  t  Q061. 
power  to  pledge  included  in  the  power  to  sell,  V,  S  6133. 
power  of  corporations  to  pledge  their  stock  subscriptions,  V,  S  6140. 
assignment  by  corporations  of  their  tstock  Rubaeriptiona.  V,  %  6149. 
whether  discretionary  power  of  directors  to  make  call.-  as-ignahle,  V, 

I  6149. 
assignment  af.ter  call  already  made,  V,  H  G149.  6160. 
distribution  to  bondholders  upon  foreclosure  sale  where  bonds  are  pledged 

as  collateral  security,  V,  |  0229. 
priorities  among  bonds  issued  as  collateral  aecurity,  V,  j  SZ6S. 
mortgage  or  pledge  of  future  earnings,  V,  i  6148. 
creditors  of  national  banks  holding  collateral  security  stand  an  general 

creditors  in  regard  of  unpaid  surplus,  VI,  t  7292. 
valid  liens  and  pledges  must  he  respected  by  receiver  of  national  bank,  VI, 
i  7294. 

See  also  Coia^terai.  SECtTBirr. 
PLEDGES  AND  MORTGAGES  OF  SHARES, 

guettiont  ariaing  out  of  »ucA  contracts  and  their  enforcement,  II,  St  261.'i- 


naCure  and  inoidenta  of  the  contract  of  pledge  or  mortgage  of  xharrg, 

II,  Si  2615-2029,  and  other  scclvonfl. 
validity  of  auah  pledges  or  mortgages  as  against   third  parlies,  11, 

ii  2633-2639. 
obligati^m  to  return  the  identical  share  certificate,  II,  Jt  2642-2663. 
enforcing  the  contraot  of  pledge  or  mortgage  —  selling  ifca  pledge  — 

foTecU>»ing  the  mortgage,  II,  H  2S5S-2681. 
aetions  by  pledgor  for  conversion  of  shares,  II,  |{  2684-2889. 
nature  and  incidents  of  the  contrast  of  pledge  or  mortgage  of  sharm,  II, 

It  2615-2629,  et  al. 
delivery,  actual  or  symholieal,  essential  to  a  pledge,  II,  B  2816. 
distinction  between  a  pledge  and  a  mortgage,  II,  |  2616, 
mortgage  with  possession  retained  by  mortgagor,  II,  {  2617. 
illustrations  of  pledges  of  shares,  II,  f  2618. 

title  how  vested  after  such  a  pledge,  II,  i  2619;   compare,  I,  |  733;  II, 
»  2463,  2017)  III,  H  3213,  3214,  3216,  3216, 
when  U^  title  tranaterred,  U,  i  2619. 
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PL1XM3E8  AND  MORTGAGES  OF  BHABES— (Continued). 

title,  when  genenl  property  in  pledgor  s  epeci&l  property  in  pledgee,  II, 
(  2619. 
sense  in  which  equitable  title  paMee  to  pledgee,  II,  t  2620. 
notice  to  the  corporation  not  necessary  to  a  valid  pledge,  II,  S  2S21, 
contract  of  pledge  must  be  in  writing,  II,  |  2SS2. 

ab«oIut«  transfer  m&7  be  shown  bf  parol  evidence  to  have  been  a  pledge 
only,  II,  i  2623. 
right  to  redeem  in  such  a  case,  II,  i  2623. 
incidental  rights  of  pledgee,  II,  {  2624. 

right  of  action  against  directors,  II,  {  2624. 
equity  will  compel  him  to  give  prosy  to  purchaser,  II,  %  2624 
effect  of  leaking  pledge  from  a  married  woman,  II,  i  2626. 
effect  of  pledge  on  lien  ol  corporation,  II,  t  2629. 
construction  of  particular  agreements  of  pledge,  II,  i  2627. 
illustration  of  an  instrument  held  to  be  neither  a  pledge  nor  a  mortgage,  II, 

f  2628. 
status  of  pledeee  where  debt  has  lieen  paid,  II,  i  2629. 
right  to  vote  in  respect  of  sharei  pled^  or  mortgaged,  I,  H  732,  734;  11, 

I  1927 ;  III,  11  3672,  3873. 
issuing  shares  as  collateral  security   for  present  advances,   II,   H    1667, 

2061;  in,  i  3702. 
of  shares,  effect  of,  on  running  of  statute  of  limitations,  II,  f  2020. 
power  of  a  corporation  to  plSge  its  unissued  shares,  II,  i  2061 ;  and  see, 

n,  1  1S97. 
charter  power  to  mortgage  capital  stoclc  refers  to  actual  and  not  potential 

stock,  II,  i  2063. 
right  of  pledgee  of  shares  to  dividends  ceases  after  extinguialunent  of 
^ebt,  n,  t  2181. 
measure  of  damages  for  wrongful  sale  of  shares  by  pledgee,  II,  i  2478, 
pledge  of  share  certificate  to  an  innocent  purchaser,  effect  of,  II,  i  2667. 
pledgee,  no  standing  in  court  to  establish  a  lien  on  property  sold  by  cor- 
poration, V.  i  6644. 
pledgee  of  shares  voting  at  corporate  elections,  whether  estopped  to  deny 

that  he  ia  a  shareholder,  II,  g  1902;  HI,  S|  3214,  3Z1S. 
whether  person  holding  shares  as  collateral  security  liable  as  shareholder, 

III,  St  203G,  2936.  3103. 
whether  pledgor  or  pledgee  liable  as  shareholder.  Ill,  tS  3213,  3214,  3215. 
effect  of  company  pledging  its  unissued  shares,  III,  t!  3214,  3216. 
effect  of  pledgee  taking  transfer  in  the  name  of  an  irreaponsible  par^, 
III,  i  321B. 
pledgee  buying  shares  not  bound  t«  have  them  transferred  to  him  on 

books.  III,  f  3301. 
pledgee  of  property  of  corporation  may  proceed  agaiuet  stockholder,  III, 
I  3842. 
may  waive  this  right  by  ccmtract  with  corporation,  III,  |  3842. 
vfcen  corporation  estopped  by  reason  of  holding  the  shares  of  aoother  cor- 
poration as  pledgee,  IV,  |  626Q. 
non-liability  to  cr^itors  of  person  holding  shares  u  collateral  securif^- 
II,  I  293G,  2936. 
although  pledgee  votes  at  corporate  meetings,  II,  |  2035. 
liability  of  the  ple^ee  of  a  shareholder  considered,  II,  |  2937, 
that  the  defendant  held  shares  as  pledgee  of  the  corporation,  whether  a 

defense  when  sued  by  creditor.  III,  f  3702. 
that  plaintiff  has  been  secured   by  a  pledge  of  corporate  property,  con- 
sidered as  a  defense  by  a  stockholder,  HI,  f  S744. 
taxation  of  shares  held  under  a  mortgage  or  pledge,  II,  i  2017. 
right  to  vote  at  corporate  elections  as  between  pledgor  and  pledgee.  III, 
1  3872. 
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PLKIKJES  AND  MOKTGAGES  OF  SHARES— (Continuerf). 

view  that  the  relation  between  broker  and  customer  U  that  of  pledgee  and 

pledgor,  11,  f  2692. 
cashier  has  no  power  to  pledge  the  seeuritiee  or  credits  of  the  bank,  IV, 

i  4762. 
power  of  manEigiDg  agent  to  pledge  corporate  property,  none,  IV,  S  4846. 
when  KCneral  agent  and  treasurer  may  pledge  corporate  property  without 

specific  authority,  IV,  1  4849. 
validity  of  pledgee  and  mortgaget  of  tharea  aa  againet  tlUrd  per»on»,  II, 

ft  2633-2036. 
assignment  in  pledge  without  delivery  not  good  against  creditors  without 

notice,  II,  f  2633. 
rights  of  attaching  creditors  of  pledgor,  II.  S  2634. 

illustration  of  an  attempted  pledge  by  a  writing  not  good  against  a  judg- 
ment creditor,  11,  |  2S35. 
jKiwer  of  pledgee  to  pass  title  to  innocent  purchaser,  II.  J  2636. 
see  as  to  the  rights  of  aucb  purchafters,  II,  H  2587-2610;   compare,  II. 

II  2395,  2396. 
purchasers  with  notice  take  subject  to  rights  of  pledgor,  II.  $  2637. 
what  imports  notice  —  addition  of  the  word  "trustee."  II,  |  2638. 
or  of  the  words  "  in  truBt,"  II,  i  2038, 
lis  pendent  not  nuch  notice,  II,   i  2639. 
obligation  to  return  the  idenlioal  oertifuiate,  II,  If  2642-2653. 
right  to  ahares  not  a  right  to  certiflcat«i  of  a  particular   number,  II, 

I  2642;  compare,  II,  ff  2461,  2476. 
pledgee  or  trustee  not  bound  to  return  the  identical  certificate,  II,  fl  2643, 
2644,  2646. 
but  bound  to  have  on  hand  the  same  number  of  the  same  series  of 

shares  of  the  same  company.  II,  ||  2643,  2649. 
nominal  damages  only  for  failing  to  return  the  identical  certificate. 

II,  I  2043. 
distinctioD  between  shares  pledged  to  secure  debts  and  fungibles  under 

Scotch  law.  II,  i  2647. 
rule  not  applicable  to  shares  of  difTerent  values  or  kinds,  II,  f  2648. 
pledgee  liable  if  he  does  not  keep  on  hand  the  same  kind  and  number 

of  shares,  II,  f  2649. 
custom  to  re-hypothecate  or  otherwise  use  the  pledge,  II,  |  2660. 
doctrine  tJiat  pledgee  bound  to  return  identioil  certificates,  II,  f  2651. 

grounds  of  these  conflicting  theories,  II,  i  2662. 
pledgee  no  right  to  sell  the  shares  before  maturity  of  debt.  II,  |  2663. 
enforcing  the  contract  of  pledge  or  mortgage  of  eKaret,  II,  ||  2666-2681. 
ordinary  remedies  of  the  pledgee,  II,  I  2666;  compare,  II,  ff  2680;   III, 
I    3842. 
proceed  by  action  against  pledgor,  II,  it  2666.  2667. 

producing  or  accounting  for  pledfre.  11,  |  2656,  note  I,  p.  1B31. 
waiver  of  pledge  by  attaching  other  property,  II,  |  2656,  note  I,  p. 

1031. 
cannot  "ell  pledge  at  common  law  except  by  judicial  decree,  II,  |  2656, 

p.  1932,  note  1. 
his  right  of  action  against  pledgor,  II,  |  2657. 
effect  of  statute  of  limitations  on  such  right  of  action,  II,  |  2658. 
right  of  pledgee  to  sell.  II,  |  2659. 
whether  bound  to  sell,  II,  E  2880. 

bound  to  uae  dilize"ce  in  realizing  upon  the  security.  11,  |  2661. 
must  not  i4ell  more  than  necessary  to  pay  debt.  II,  I  2662. 
whether  mortgagee  bound  to  see  to  enforcing  contract  of  sale,   II, 

I  2663. 
when  pledgee  must  collect  and  not  sell  —  esse  of  promiasory  note,  et«., 

II.  f  2664. 
interpretation  of  express  powers  of  sale,  II,  |  2605. 
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PLEDGES  AND  MORTGAGES  OF  SHARES— (Continued). 

right  of  pledgee  —  reuonable  notice  of  sale  required,  II,  H  2666,  2668. 
express  authority  to  sell  excludes  implied  authority.  II,  }  260fl. 
effect  of  authority  to  sell  at  board  of  broken,  II,  §  2067, 
notice  and  mode  of  sale,  II,  |  2S«8;  and  see,  II,  S  2666. 
naiver  of  notice,  II,  1  266S. 
power  to  sell  without  notice  not  a  power  to  icU  without  demand,  II, 

I  2670. 
custom  of  selling  at  private  sale  without  notice  void,  II,  f  2671. 
this  right  to  notice  may  be  waived  by  contract,  II,  fi  2668,  2672. 
notice  to  redeem  not  neceesarv  where  time  of  payment  fixed.  II,  S  2673. 
droum  stances  dispensing  with  special  notiee  of  time  and  place  of  sale, 

II.  S  2674. 
pledgor  cannot  require  sale  to  take  place  at  any  particular  time,  11, 

t  2676. 
rights  of   parties   in  case  of  a   sale   pending  an  appeal   and   before 

reversal,  II,  |  E676. 
effect  of  pledgee  purchaaincF  at  his  own  sale,  II,  H  2669,  2677,  2676, 

2679. 
pledgee  can  purchaae  if  sale  is  under  a  decree,  II,  |  2679. 
sale  of  securities  under  a  decree  of  court,  II,  If  267B,  2680. 
obligation  of  corporation  to  transfer  to  purchaser.  II,  i  26BI. 
oetiont  by  pledgor  of  iharea  for  their  contwrnon,  II,  gf  2684-2689. 
tender  of  amount  due  by  pledgor  not  necessary,  II,  j  2684, 
but  pledgee  may  recoup  such  indebtedneaa,  II,  |  2686, 
pledgee  may  show  that  transfers  were  fictitious,  II,  S  2686, 
pleading  —  precedents  of  good  counts  in  trover  for  share  certiflcatas,  II, 

ii  2687,  2688. 
measure  of  damages  in  such  actions,  II.  I  2869. 
POLICE  POWER. 

taereite  of  the  poUoe  pov>er  of  the  states  over  oorporationa,  IV,  ft  5470- 

6624;  and  other  aeetiona. 
general  doctrine  that  the  legislature  of  a  state  cannot  enrrender  its  polica 

power,  rV,  t  6470. 
nature  and  extent  of  this  power,  IV,  g  5471. 

involved  in  the  maxim  adVaa  popvtli  eujtrema  lea,  IV,  {  G471. 
corporations  and   individuals  on   the  same  footing  with   respect  to   tbts 

power,  IV,  i  6472. 
police  power   extends  to  the  reasonable   regulation   of  corporations,   IV, 
i  5473. 
is  involved  in  the  visitorial  power  of  the  state  over  corporations,  IV, 

g  6474. 
extends   to   the  judicial   dissolution  of   corporations   for   insolvency, 

abuses  of  fran.?hises.  violations  of  law,  etc,  IV,  f  5475. 
extends  to  compelling  corporations  to  perform  their  public  duties.  IV, 

I  6476. 
extends  to  the  imposition  of  penalties  upon  them  for  violating  their 
charters.  IV,  {  5477. 
police  regulations  must  be  reasonable  and  necessary,  IV,  {|  6478.  6479. 
illustrations  of  unreasonable  police  rt^ulations  of  corporations,  IV, 
I  547S. 
police  power  not  a 
reasonablencsi 

i  6478. 
but  exercised  within  wide  limits  of  legislative  discretion,  IV,  {  6480. 
(ttiis  power  not  in  conSict  with  the  exclusive  power  of  Congress  to  r^^ulate 
interstate  commerce,  IV,  %  6481. 
iUnatrations  of  this  sUtement,  IV,  |  6481. 
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POLICE  POWER— (Contiiiued). 

constitutionalit;  of  state  statutes  prohibiting  the  manufacture  and  Belling 
of  intoxicating  liquors,  iV,  j  5482. 
forbidding  the  gale  of  intoxicating  liquora  within  certain  limits  of 

educational  inatitutioDS,  IV,  i  5482. 
puniahing  the  sale  of  adulterated  foods  and  drinks,  IV,  g  6483. 
regulating  the  water  supply  of  cities,  IV,  t  5484. 
prescribing  Are  liraits  in  cities,  IV,  |  548G. 
regulating  cemeteries  with  a  view  to  the  pre^wrration  of  the  public 

health,  IV,  H  5486, 
excluding  cattle  infected  with  contagious  diseases.  IV,  |  5487. 
■uppreSBion  of  gambling,  lotteries,  etc.,  IV,  S  S488. 
abro^Hng  lottery  franchises,  IV,  S  5489, 
prohibiting  the  employment  of  women  and  children  in  certain  ways, 

IV,  i  5490. 
limiting  the  hours  of  labor  in  factories,  IV,  i  5490. 
regulating  contracts  between  employer  and  employe,  IV,  SI  6492-5496. 
interfering  with  the  freedom  of  contracts  in  such  coses,  IV,  f|  5491- 

5496. 
doctrine  of  the  freedom  of  contract  discussed,  IV,  Sj  6491-5496. 
decisions  overthrowing  statutes  making  such  r^ulationa,  IV,  It  6492- 

5494, 
decisions  afCrming  such  etatutes,  IV,  {  S49S. 

whether  the  If^ialature  can  exercise  this  power  over  contracts  between 

employers  and  employes   under  a   reserved  power  of  altering  and 

amending  charters,  IV.  g  5496, 

whether  compel  employers  to  pay  their  nnployes  weekly,  IV,  {  5496. 

police  power   extends   to   enacting  laws  giving  employes   a   lien   for 

their  wages,  IV,  ft  549T. 
extends  to  imposing  regulations  upon  corporations  using  agencies  pro- 
tected by  United  States  patenU,  IV,  i  S498. 
extends  to  compelling  corporations  using  electric  wires  to  put  them 

under  grounds,  IV,  i  549S, 
extends  to  the  regulation  of  railways  by  state  commissions,  IV,  S  5500. 
extends   to   compelling   railway  companies   to  maintain   stations   at 
particular  places.  IV,  j  5601. 
such   statutes  not  a  taking  of  private  property  for   public  use 
without  just  comnensation,  IV,  S  6501. 
extends  to  compelling  railway  companies  to  maintain  flag  stations  and 

stop  trains  thereat,  IV,  i  5502. 
extends  to  compelling  railway  passenger  trains  to  stop  a  given  time  at 
every  station,  IV,  t  550.3. 
whether  such  regulations  do  not  conflict  with  the  power  of  Con- 
gress to  rwulate  commerce  between  (he  states,  IV,  I  S603. 
extends  to  compelling  railway  companies  to  fence  their  tracks,  IV, 
I  6604. 
to  maintain  c*,ttle-guards  at  highway  crossing,  IV,  |  6604. 
extends  to  compelling  railway  companies  to  establish  or  change  high- 
way crossing,  IV,  {   6606. 
to  compel  railway  companies  to  remove  grade  crossings,  IV.  |  5606. 
to  direct  how  such  work  shall  be  superintended,  IV,  j  5505. 
extends  to  making  railway  companies  liable  for  Bres  without  proof 

of  negligence,  IV,  i  5506. 
axtends  to  imposing  precautions  upon  railway  companies  in  the  run- 
ning of  their  tratHS,  IV,  {  5607. 
•uch  as  prescribing  the  maximum  limit  of  speed,  TV,  |  S607.  ' 
compelling  the  ringing  of  bells  at  highway  crossings,  IV,  |  6507. 
prohibiting  the  use  of  staam  as  a  motive  power,  TV.  i  6507. 
this  police  power  over  railroads  frequently  committed  to  muni- 
cipal corporations,  IV,  f  5507. 
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extends  to   (.■ontroUing   railway  construction  with   *  view   to   the  public 
tmletj,  tV,  i  6608. 
extends   to   compelling   exunination   of   railway   employes   for   color 

blindnesfl,  IV,  |  6609. 
extends  ko  compelling  railroad  compaoieB  to  light  their  tracks,  IV, 

i  6610. 
extends  to  prohibiting  the  heating  of  railway  passenger  trains  with 

stoves,  rV,  i  5611. 
extends  to  the  regulation  of  the  passage  tickets  of  common  carriere, 

IV,  i  5612. 
extends  to  prescribing  the  size  of  type  in  which  conditions  of  auch 

Uckete  shall  be  printed,  IV,  i  6612. 
extends  to  imposing  penalties  for  delay   in  delivering   freight,   IV, 
i  6513. 
and  to  giving  exemplary  damages  for  such  delay,  IV,  |  6613. 
extends  to  prescribing  the  guant-um  of  damages  for  railway  injuriet, 

IV,  I  6514. 
does  not  extend  to  compelling  railway  companies  to  submit  claims  to 

arbitration,  IV,  |  6516. 
extends  to  the  making  of  suitable  state  and  municipal  regulation  of 
street  railways,  IV,  i  6516. 
such  as  regulations  devised  to  promote  the  public  safety,  IV, 

%  55ie. 

regulation  of  the  maximum  rate  of  fares,  IV,  |  6516. 

compelling  the  paving  of  streets  between  the   tracks,   ete.,   IV, 

I  6616. 
and  compelling  the  removal  of  snow  and  ice  from  the  tracks,  IV, 

I  5516. 
municipal  corporations  cannot  make  euch  r^ulations  without  ex- 
press power,  IV,  i  5618. 
•ztends  to  the  making  of  municipal  ordinances  requiring  quart«rly  re- 

porte  from  street  railway  companies,  IV,  f  5517. 
•xtends  to  compelling  a  change  of  motive  power  in  street  railways,  IV, 
I  6518. 
to  prohibiting  the  company  fnnn  propelling  its  cars  by  steam,  IV, 
I  55  IB. 
•xtends  to  the  passage  of  statutes  prescribing  an  inspection  of  turn- 
pike roads,  IV,  S  6619. 
extends  to  compelling  water-power  companies  to  erect  flshways,  IV, 

(6620. 
extends  to  the  regulation  and  use  of  wharves,  IV,  i  6621. 
extends  to  the  prohibition  of  the  business  of  banking,  IV,  i  6522. 
extends  to  compelling  insurance  companies  to  report  their  condition, 

liabilities,  etc.,  IV,  |  6523. 
extends  to  regulating  the  business  of  life  insurance.  IV,  |  6624. 
doe*  not  extend  to  the  taking  of  private  property  for  public  uses,  except 

upon  payment  of  compensation,  IV,  |  B622. 
extends  to  dissolving  insurance  companies  not  keeping  a  prescribed  reserve, 

V,  i  6887. 
charters  amendable  in  the  exercise  of  the  police  power,  I,  IS  69,  70;  IV, 

f  6471,  ef  »eq. 
police  power  over  corporations  not  to  be  abridged  —  constitutional  pro- 
hibition, I,  I  603. 
validity  of  statutes  conferring  public  police  powers  upon  existing  corpora- 
tions, I,  i  601. 
r^ulating  the  practice  of  medicine,  I,  i  601. 
legislature  cannot  bargain  away  the,  I,  t  651. 
not  impaired  by  reeemtion  of  right  to  alt«r  or  repeal,  IV,  |  5423. 
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oonstitutionalitj  ol  stAtuUs  prohibiting  oontracts  between  corporatioin 
and  theiT  employes  releasing  damages  for  personal  iojuries,  V,  i  6361. 
POLICE  REGULATIONS.    See  Pouce  Powkb. 
POLICE  RELIEF. 

statutes  permitting  Incorporation  of  asaociations  for,  I,  i  171. 
POLICIES, 

what  policies  rnaj,  and  what  may  not  b«  issued,  V,  S  6360. 
contracts  for  policies,  V,  i  6660. 
lightning  policiea,  V,  {  6860. 

valuation  of,  in  winding  up  an  insolvent  insurance  compuiy,  VI,  f  7238> 
POLICYHOLDERS, 

appointment  of  receiver  at  suit  of,  VI,  j  7222. 
POLITICAL  CLUBS. 

statute*  permitting  incorporation  of,  I,  (  172. 

HtatuteH  conferring  power  of  malting  by-laws  upon,  I,  t  070. 


of  corporate  officer  or  agent,  when  deemed  possession  by  the  corporation 
charging  it  with  responsibility.  fV,  !!  4808. 

use  of  the  corporate  property  and  franchise  by  a  mortgagee  in  poBaessioii, 
V,  i  6192. 

of  receiver  not  interfered  with  by  erternal  judicial  process,  V,  i  6898. 

title  and  potseaaion  of  reeeivtrra,  V,  M  0017-6935;  and  see  Receivebs. 

no  right  t«  take  possession  ont  of  a  stranger  to  the  action.  V,  |  69SI, 
no  right  to  ponBesciion  of  goods  preriously  levied  upon  in  a  coort  of 
law,  V,  I  6022. 

of  re«iver,  how  far  protected  by  court,  V,  Si  6927.  6929. 

possession  of  reoeiver  protected  bv  court,  although  erroneouslv  appointed. 
V.  t  6»2S. 

right  of  action  of  foreigii  receiver  to  repoesesn  himself  of  proparty  re- 
moved into  tbe  domesUc  jurisdiction,  VI,  f{  7341,  7342. 

service  of  process  on  any  person  in  possession  of  corporate  property,  TI, 

POST-DATED  CHECKS, 

bearing  certification,  are  notice  to  those  reoerving  them  before  day  of  their 

date,  of  want  of  power  to  certify,  IV,  t  48IS. 
when  bank  not  bound  by  act  of  teller  in  receiving  post-dated  checks,  IV, 
i  4836. 
POSTMASTER-GENERAL, 

liability  of,  for  negligence,  V,  |  6363. 
POST-OFFICE, 

power  of  corporation  to  sulncrlbe  to  fund  to  secure  poet-offlce  site   VII, 
i  R369. 
POTENTIAL  STOCK, 

difference  between,  and  actual  stock,  I,  |  1061. 
POWER  OF  ATTORNEY, 

transfer  of  shares  under  a  general  power  without  blank  indorsements   11, 

I  2S06. 
power  of  attorney  to  transfer  sharen  issued  in  blank,  II,  S  236S. 
attested  by  two  witnesses,  II,  i  2369. 

need  not  be  under  seal,  II,  S  2370 ;  and  see  Tkakbtebs  cw  Shasbb. 
failure  to  flU  blank  power  of  attorney  on  share  certiflcate  is  notice  of 

want  of  authority  of  broker,  II,  |  2609. 
effect  of  delivery  of  share  certificate  with  power  of  attorn^  exoented  in 
blank  upon  rights  of  innocent  purchaser,  II,  g  2693 ;  compare,  II,  {|  8363 
2396,  2396. 
given  by  foreign  corporations  to  resident  agente  to  reoeive  service  of  pro- 
cess, VI,  I  7888. 
POWERS. 

power  of  xale  in  contract  pledging  or  mortgaging  shares  deemed  a  poww 
coupled  with  an  interest,  II,  S  2SS6. 
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POWERS  OF  CORPORATIONS, 
implied  or  inherent  potocri: 

ordinary  powers  of  a  (corporation  stated,  I,  i  0. 
implied  powers  ol  corporatione,  IV,  H  5638,  6641-5043. 
power  of  corporation  to  establish  agencies  at  places  other  than  its  resi- 
dence, I,  i  890. 
amotion  an  inherent  power,  I,  S{  802,  S16. 
power  of  expulsion  incident  to  corporation,  I,  f  B47. 

this  power  exercised  by  the  corporation,  and  not  by  the  direct^ra,  I, 
{  348;  and  nee  Expx7UI0]>  of  Members. 
corporations  have  inherent  power  to  enact  bj-JawB,  1,  t  965;  IV,  i  6642. 
of  corporation  nut  increased  by  executing  a  contract  under  its  seat,  IV, 

I  5066 ;  and  see  Se.u. 
ratiBcation  validates  defective  execution  of  corporate  powers,  IV,  gf  5291, 
6292 ;  and  see  Ratiticatidn. 
sense  in  which  this  rule  is  understood,  IV,  i  6293. 
ptncera  relating  to  shares  and  stock,  VII,  9§  S3&1-83&6,  el  al. 
powers  with  respect  to  their  own  shares,  II,  H  2040-2072. 
corporation  cannot  purchase  its  own  shares,  I,  t  1107  ;  II.  If  1548,  2040- 
2072;    III.   i    3278;    VII.  (  8351;    compare.   I.   i   734:    II.    {   2917; 
III,  H  3214,  3216,  3263,  3701,  3873,  4036;  and  see  Skabes. 
circumstances   under   which   it   can   purchase   its   own   ehnres,   Vll, 

i  8352. 
such  purchases  leave  stockholders  liable  to  creditors,  II,  i  2066. 

or  to  receiver  of  corporation.  It,  S  2059. 
render  directors  liable  for  breach  of  trust,  II.  {g  2057,  2058. 
charters  investing  corporations  with  such  power,  II,  tS  2000,  2061. 
contrary  view  that  corporation  may  buy  and  sell  its  own  share*,  II, 
I  2062. 
and   that   creditors   alone    can   impeach    such    transactions,    II, 
i  2063. 
dootrine  that  a  corporation  may  be  the  beneficial  owner  of  its  own 

shares,  II,  i  2064. 
powar  of  national  banks  in  this  respect,  II,  i  2065. 

Hlfra  vires,  no  defense  to  a  note  given  fi>i'  such  shares,  II,  |  2066. 
eaimot  pnrchase  shares  of  one  stockholder  to  the  exclusion  of  the  others, 

II.  I  2067. 
wh«n  corporation  may  purcnase  its  own  shares,  II,  f  2068;  compare,  I, 

i  734;  JI.  H  1791.  2066. 
power  ol  corporation  to  re-iasue  its  own  shares  which  it  has  purchased,  II, 
f  20619. 
whether  such  shares  become  merged,  II,  {  2069. 
whether  capable  of  being  revived  II,  |  2069. 
Cftnnot  be  a   stoclcholder   in  another  corporation,   I,   Sf    1102,   llll;   II, 
If  2070.  2071;  IV,  I  6719;  VII,  |  8353. 
charters  in  which  such  powers  not  granted,  I,  f  1106. 
eircumstances  under  which  one  corporation  can  be  a  stockholder  in 

another.  II,  «  2071;  VII,  f  8354. 
when  such  shares  will  be  sold  under  a  decree  in  eqtllbf,  IV,  f  4G65 
status   of   corporations    as    members   of   building   associations,   VII, 

I  8366. 
when  corporation  cannot  transfer  all  its  property  to  another  in  ex- 
change for  shares  of  the  tatter,  VII,  |  83G8. 
oOTporations  cannot  release  their  subscribers  from  the  obligation  of  their 
subscriptions,  II,  f  1612. 
the  whole  doctrine  under  this  subject  stated.  II.  f  1511-1567. 
corporation   cannot   relieve  a   subscriber   by   purchasing   hie   shares,   II, 

ff  1643,  1649,  2054. 
corporation  cannot  issue  shares  at  less  tnan  face  value,  II,  |  1664;  but 
s«e,  II,  II  1666, 1676. 
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POWERS  OF  CORPORATIONS— (Continued). 

corporation  cannot  accept  pajnient  for  eharee  in  property  which  it  is  doL 

authorized  to  hold,  II,  |  1B43. 
new  doctrine  th&t  corporations  can  give  »way  their  unissued  sbarM,  II, 
H  1065-1676. 
provided  that  they  are  worthless  at  Uie  time,  11,  {  1666. 
or  isaue  them  in  payment  of  labor  and  materials,  at  Trhatever  the 
sharet  ma;  be  worUi  at  the  time,  II,  tl  I6S7,  1668. 
power  of  corporation  to  lend  t4>  its  stockholders  not  enlarged  bj  a.  charter 

provision  reserving  a  lien  in  its  favor,  l(,  |  2324. 
power  of  corporation  to  assess  stockholders  does  not  pass  by  general  words 

in  assignment  for  creditors,  V,  j  6470. 
power  to  assess  their  shares;  see  AasEseuENT, 
power  to  forfeit  shares  and  mode  of  exercising  this  power,  II,  |(  1762- 

1780;  and  see  Fortbitube  of  SHaitES. 
potMTs  relating  to  other  property,  VII,  H  8398-8370. 

power   to  take  and  hold  land  not  questioned  except   by  the  state,   VII, 
I  8368. 
construction  of  statutes  oonferrina  this  power,  VII,  (  8369. 
conveyances  to  corporation  pass  the  fee,  VII,  i  8360. 

not  merely  a  determinable  fee,  VII,  {j  S360. 
corporations   can   assume   incumbrances   upon   land   purchasss,   Til, 
{  8361. 
power  to  purchase  what  property  other  than  land,  VII,  f  8362. 
power  to  sell  iU  lands,  VII,  i  8303. 

power  to  sell  all  ib  property,  IV,  S  4440;  VII,  i  8364. 
effect  of  dissent  of  a  single  stocicholder,  IV,  i  4446. 
power  to  lease  its  land,  VII,  S  8306. 

power  to  enter  into  covenant  to  insure  leased  property,  VII,  |  8366. 
power  to  spend  money  in  improving  real  property,  VII,  i  8367. 
power  to  improve  the  property  of  others  to  enhance  i^  own,  VII,  i  S3S8. 
■ower  to  expend  money  for  collateral  objects  to  improve  its  propMrty  or 
business,  VII,  {  8369. 
such  OS  to  subscribe  to  a  fund  to  secure  the  post-ofBce  near  its  own 
building,  VII,  i  8360. 
land  companies  may  make  what  contracts,  and  what  not,  VII,  {  8370. 
M  to  financial  poioers,  VII,  H  6336-8348. 
power  to  borrow,  VII,  J  8336. 
powar  to  mortgage  property  and  franchises,  VII,  |  8336. 

statutory  restriction  on  power  to  borrow  and  mortgage,  VII,  |  8337. 
prohibition  against  the  issuiug  of  boude  except  for  mon^  paid,  etc, 

VII,  f  8338. 
power  to  pledge  bonds  08  collateral  security,  VII,  |  8330. 
power  to  onit  n^otiable  paper,  VII,  i  8340. 
no  power  to  make  or  indorse  accommodation  paper,  VTI,  |  8341. 
power  to  lend,  and  on  what  security,  VII,  i  8342. 

m^ing  loans  in  cases  of  constitutional,  statutory  or  charter  limit, 
VII,  I  8343. 
power  to  take  commercial  paper,  VII,  j  S344. 
negotiating  notes  token  in  violation  of  statute,  VTI,  i  8346. 
power  to  guarantee  the  contracts  or  obligations  of  others,  VII,  |  S346. 
power  to  pay  brokers'  commisBions  for  placing  its  shares,  VII,  i  8347. 
construction  company  selling  the  shares  of  a  gas  company  may  agree  to 

pay  interest  on  anticipated  payments,  VII,  g  S348. 
distinction  between  want  of   power   in  corporations   to  issue   negotiable 

paper  and  irregularities  in  the  exercise  of  the  power,  IV,  S  5736. 
distinction  between  corporate  power  to  contract  a  debt  and  to  give  the 

instrument  by  which  it  is  evidenced.  IV,  $  6744. 
pouwa  relalin?  to  b«»inesa,  VII,  {{  8373-8384. 
power  to  moke  contracts  extendij^  beyond  espiration  of  charter,  VII, 


7810 


DiB.1izedOyGoO<^lc 


INDEX.  Fvwvrs  of  fxa^on-tiaaa 

POWEBS  OP  CORPORATIONS— (Continued). 

power  to  pnrchaM  m*t«rials  for  m&Dufacturing,  VII,  %  8374, 

power  of  inrarftnce  company  to  pay  loss  not  within  terma  of  policr,  VII, 

i  8375. 
power  of  incorporated  collection  a^ncy  to  employ  lawyers,  VII,  |  B378. 
power  of  mercantile  corporationa  to  make  contracts   of  warrantv,  VII, 

i  8377. 
power  of  railroad  company  to  maintain  aummer  hotel,  VII,  t  B37S. 
power  of  railroad  company  to  make  joint  traffic  arrangements  witS  another 

such  company,  VII,  i  3379. 
ooTporatione  cannot  enter  into  partnerBhipB,  VII,  t  8380. 
variouB  contracts  which  corporationa  cannot  make,  VII,  |  83S1. 
power  to  increase  capital  docs  not  authorize  enlargement  of  sphere  of  biui- 

neaa,  VII,  I  8382. 
power  of  mining  companies  to  engage  in  "  truck-store  "  business  through 

their  stockholders,  VII,  i  8383. 
power  of  irrigation   company  to  contract  to  give   landowner  control  of 

flood-gates,  etc.,  VII,  i  8384. 
potoer  to  do  cariout  acts,  V,  gg  S832-5S46. 
power  to  appoint  agents,  V,  %  6832. 

this  power  implied  from  the  power  to  make  contracts,  V,  f  G932. 
to  act  u  agent  for  another,  V,  {  6333. 
to  act  in  behalf  of  an  undisclosed  principal,  V,  g  5833. 
to  be  an  attorney  in  fact,  V,  f  6834. 
to  act  as  trustee  within  the  scope  of  its  granted  powers,  V,  {  5835 

to  stand  seized  to  uses,  V,  |  5B36. 

rule  where  conveyance  in  trust  is  made  prior  to  its  incorporation, 
V,  S  5836. 
power  to  be  the  bene&ciary  in  a  trust,  V,  i  6836, 
power  to  act  as  executor  or  administrator,  V,  \  6837. 

cannot  so  act  at  common  law,  V,  S  5337. 

modern  trust  companies  can  so  act,  V,  i  G837. 

when  foreign  corporations  recv^nized  as  foreign  executors,  V,  fl  5837. 
no  power  to  enter  into  a  partnership,  V,  %  6838. 

power  to  consolidate  or  amalgamate  must  be  conferred  by  the  state, 
V,  I  6838. 
no  power  to  enter  into  a  "  trust,"  V,  i  5S33. 

any  member  may  withdraw  therefrom  at  pleasure,  V,  |  S838. 

may  enter  into  joint  arrangements  for  business  purposes,  V,  |  SS36. 
no  power  to  take  an  oath,  V,  f  5839. 

im[died  power  to  incur  expenses  on  account  of  injured  employe,  V,  |  6840. 
no  power  to  contract  for  the  payment  of  a  pension  to  an  officer,  V,  |  6B41. 
power  to  compromise  disputed  claims,  V,  f  6842. 
no  power  to  create  forfeitures,  V,  |  6843. 

municipal  corporation  no  such  power,  V,  f  6843. 

cannot  assess  shares  after  payment  in  full,  V,  1  6843. 
power  to  establish  transportation  lines,  V,  %  5644. 
power  to  make  extra-territorial  contracts,  V,  f  5846. 

such  as  not  prohibited  by  local  law,  V,  f  5645. 
liability  of  corporations  for  the  acts  of  dummy  or  stool  pigeon  oorpora- 

tiona,  which  they  create  to  effeet  their  purposes,  V,  {  5846. 
power  to  employ  its  funds  in  defending  its  employe  against  an  Mtion 

for  libel,  lAl,  {  8387. 
power  to  employ  sur^ns,  nurses,  etc.,  VII,  |  8388. 
when  cannot  employ  its  fund  in  support  of  a  strike,  VII,  g  8389. 
cannot  eng^e  in  the  business  of  boycotting  customers   of  other   corpo- 
rations, VII,  I  8390. 
cannot  create  a  branch  corporation,  VII,  |  8391. 
cannot  casi  off  public  duties  without  consent  of  state,  VTI,  %  8392. 
what  by-laws  corporations  may  and  may  not  make,  VII,  f  8303. 


7817 

DiB.1izedOyGoO<^lc 


Powars  of  corporfttlDiui  INDEX. 

POWERS  OP  CORPORATIONS— (Continued). 

paicers  asorihed  and  denied  to  particular  oorporations,  V,  %i  6S49-5963. 
to  inaarance  corporations,  V,  H  6840-6861  >  and  see  more  parlicularlj 

Inburancb  Corpooatio^s. 
to  railroad  corporation*,  V,  H  58S6-G901 ;  and  se«  more  particuJarlj 

Railboad  Corporations. 
to  turnpike  corporation*,  V,  H  5904-6942;  and  see  more  particularly 

TuBHPiKE  Corporations. 
mieoellaneoua  corporation*,  V,  <l{   5948-5963. 
when  power  of  turnpike  or  totl-road  company  to  change  its  termini  has 
been  exerciapd,  V,  i  69Q5. 
from  what  general  powers  the  power  to  mortgage  implied,  T,  |  6133. 
from  the  power  to  contract  debts,  V,  g  6133. 
from  the  power  to  sell.  V,  |   6133. 

from  the  granted  power  to  make  deed  or  lease,  V,  i  S133. 
from  the  power  to  pledge.  V,  {  8133. 
from  a  general  grant  of  incidental  powers,  V,  i  6133. 
but  want  of  power  to  sell  does  not  negative  power  to  mortgage, 
V,  I  6134. 
poieera  and  liabilities  of  building  ataociationg,  VII,  11  8749-6764. 
faculty  of  perpetual  succeasian  in  a  building  association,  VII,  S  8760.  ^^ 
power  to  keep  and  um  a  common  seal  in       building  aasociatiou,  Vll, 

t  87M. 
power  of  building  and  loon  associations  to  traffic  in  stock,  VII,  |  6760. 
powers  ascribed  and  denied  io  variou*  other  oorporationa,  V,  H  594ft- 

6963. 
to  Mvinge  banks,  V,  %  5948. 
to  other  banking  corporations,  V,  f  3949. 

distinction   between   discounting  and   purchasing   commercial   paper, 

V,  i  6950. 
power  of  hanks  to  receive  sucb  deposits,  V,  |  6951. 
monopoly  of  banking  and  illegal  banking,  V,   i   6B52. 
dry-dock  companies  cannot  engage  in  navigation,  V,  S  S053, 
incorporated  conunon  carriers  cannot  buy  grain,  V,  i  5954. 
mining   corporations   cannot   condemn    private   property   for   their   UB^ 

V,  I   6965. 

power  to  locate  mining  claims,  V,  |  6966. 
power  of  mining  companies  to  borrow  money.  V,  |  6067. 
boom  companies  cannot  drive  lumber,  V,  i  6966. 
whaling  oompanies  cannot  deal  in  state  bonds.  V,  i  59S9. 
land  improvement  companies  can  erect  a  college,  V,  5  5M0. 
when  manufacturing  corporations  may  purchase  in  order   to  re-sell,  T, 
I  6961. 
oUker  powers  conceded  to  manufacturing  corporations,  V,  }  5962. 
what  powers  denied  to  manufacturing  corporations,  V,   f  6943. 
various  other  power*  conaidered: 

liability  of  private  corporations  for  non-exercise  of  granted  powers,  V, 

I  6301. 
what  powers  may  be  exercised  by  a  corporation  during  the  period  within 
which  Its  existence  has  been  continued  by  statute  for  the  purpose  of 
suing  and  being  sued,  V,  i  8737. 
power  to  condemn  land  vacated  by  expiration  of  charter,  V.  |  0742. 
whether  one  corporation  may  be  appointed  receiver  of  another  corpora- 
tion, V,  i  6860. 
in  action  against  corporation  not  necessary  to  aver  that  defendant  bad 
power  to  make  the  contract  sued  on,  VI,  j  7SI7. 
qnaliflcations  of  this  siatement,  VI,  i  701S. 
rule  that  defenEf  of  ultra  vires  is  affirmative  defense  which  must  be 

pleaded,  VI.  i  7619. 
corporation  challenging  power  of  its  officer  or  agent  must  ao  plMid, 

VI,  i  7019. 
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declaratioDi    ogainBt   corporatJODB    in   actions   for   improper   or   abusiTe 

exercise  of  statutory  powers,  VI,  f  7625. 
power   of   foreign   corporatioiu   to   make   louts   on   real   estate   security 
Vr,  i  7915.  ' 

power  of  foreign  corporationa  to  sue,  VI,  |  7077. 

for  what  caiuee  of  action,  VI,   {   7978;   and  see  more  particularlv 

FOBEION   CoSFOEATTOSa. 

power  of  foreign  corporation  plaintiff  to  buy  at  execution  sale,  VI,  |  7983. 

doctrine  tbat  persons  dealing  with  corporations  are  bound  to  take  notice 

of    their   powers.   VII,    (    8309. 

and  of  the  powers  of  their  contracting  officers  and  agents,  VII,  f  8310. 

distinction  between  an   entire  want  of  power  and  a  mis-user  of  power, 

VII.  I  8316. 
discretionary  power  of  directors  not  subject  to  judicial  control,  VII, 

I  6470. 
what  powers  directors  may  exercise,  VII,  j  8471. 
a  few  things  which  directors  cannot  do.  VII,  t  B4T3. 

acts  which  do  not  require  the  Tote  of  the  directors,  VTI,  t  8474. 
what  acta  do  require  the  vote  of  the  directors,  VII,  {  8476. 
directors  not   liable  for  honest  mistakes  of  judgment   as  to   the  extent 

of  their  powers,  VII,  i  8612. 
whether  corporations  can  be  members  of  Imildfng  and  loan  associations, 

VII,  I  8710. 
corporate  pouter*  and  the  iootrine  of  ultra  vires,  IV,  f  5883;  V,  j  6042. 
oorporate  potoora  tn  general,  TV,  f|  5638-6662. 

interpretation   of   ohartera  with  reference   to  corporate  powers,  IV, 

II  56&6-S69I. 
fitumeial  poteere  of  corporatiotu,  IV,  ||  6606-6726. 
powers  relating  to  negotiable  paper,  IV,  If  6730-5764. 
powers  relating  to  oiwwrsfcip  and  tranefer  of  property,  V,  j|  6770- 
S829. 
power   to    take   and   hold    land   and   transmit    title   thereto,    V, 

II   6770-6821. 
power  to  take,  hold  and  transfer  personal  property,  V,  ||  6827- 


to  inauronoe  oorporaliofw,  V,   ||  6849-6361. 
to  railroad  corporationa,  V,  11  6865-5901. 
to  turnpike  corporations,  V,  i\  6904-6942. 
to  miscellaneous  corporations,  V,  |i  6948-6963. 
the  dootrine  of  ultra  drea,  V,  ||  6B67-6042. 

nature  and  eaitent  of  this  doctrine,  V,  |l  5967-6009. 

theories  under  lohioh  its  application  is  denied,  V,  ||  6016-6042. 

oorporationa  have  no  implied  power  to  increase  or   reduce  their  capital, 

n,  I  2079;  and  see,  1. 1  78;  Ikorkasino  CAPriAL;  Dbcbsasino  Catitai. 

power    to   issue    interest -bearing,    preferred    and    guaranteed    tlocJ:,    II, 

II  2236-2296;   and  see  Pbetebbed  Sbabss. 
power  to   restrain   transfers   of  its   shares.   III,  j|   3231-3260;    and   see 

Tbahsfebs  of  Shades. 
powers  relating   to  n«yolto6Ie  |>ap«r,  IV,  |f   6730-6764;   and  see  Ncoo- 

TIABLE    PAPFB. 

power  to  issue  negotiable  bonds,  V,  |  6050,  et  aeq.;  and  see  BoiniB. 

power   of   corporations   to   mortgage   their   property   and   franchises,   V, 

II  6131-6106;   and  see  more  particularly  Mobtgaoes. 
finaneial  powers,  VII,  IE  8335-8348. 
powers  relating  to  shares  and  stock,  VII,  91  8351-8366. 
powers  relating  to  property,  VII,  H  8368-8370. 
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poujera  relating  to  buHneaa,  VII,  H  83T3-a3H4. 

other  potoers,  VII,  H  8387-8393. 

status  ond  power*  of  foreign  oorporatioiu  in  general,  VT,  U  7875-7905; 

and  Bee  more  especiallj  Fobeion  Cobpoba.tioi«s. 
potoers  of  foreign  corporations  relating  to  land,  VI,  U   7913-7923;   and 

gee  more  especially  Foeeion   CoRPOSATion's. 
power  of  oorporationt  to  do  buaineaa  in  other  atatea,  VI,  U  7928-7970; 

and  aee  more  especially  Forbioh  Cobpooationb. 
pouwr  of  a  eorporalion   to  tell  aU  its  assets   to  a  n«U7  oorporaiion,  V, 

a  6541-6650;  and  bee  Sellihg  OnT. 
poioer  of  Borporaliotu  to  make  aseigninents  for  their  creditort  and  the 

effect  of  aueh  ossi^ments,  V,  It  6466-6487;  and  eee  Asbionkehts  roa 


powers   of    direeiora    and   offioera    to    eweoute    corporate    mortgofiea,    V, 

IS  6171-6179;   and  see  Mobtgaoes. 
poiMT  of  corporations  to  aue  and  be  aued,  VI,   St   7360-7416;   and  see 

AOTIOBH, 

what  actions  oorporationt  may  6rin9,  VI,  |S  7360-7366;  and  see  Acnoira. 
10^1  action*  li«  ajratnst  corporation*,  VI,  1(  7391-741E;  and  see  AonoHS. 
PRACTICE, 

various  matters  of  practice  in  options  by  stocfcholders  to  redreaa  grieo- 
ancea  in  the  corporation,  IV,  {J  4605-4606. 
no  trial  bv  iary  in  equitable  action  for  an  account,  IV,  S  460S. 
oach  stockholder  should  contribute  to  tbe  costs,  IV,  |  4605. 
burden  of  proof  on  the  complainant  as  in  other  caaes,  IV,  |  4605. 
TarionB  matters  of  practice  in  actions  bv  and  aniiiet  corPOTation,  VI, 
!1  7764-7762. 
PRAYER  FOR  REUEP.    See  PLXAniMO. 

in  ereditor'a  bill  against  sttickholdeTa,  III,  j  3484. 
in  actions  to  charge  shareholdera  for  debt  (rf  corporation.  III,  f  3644. 
receiver  appointed  if  prayer  for  general  relief,  v,  |  6682;  and  see  RniB'. 
PRE-EMPTION, 

effect  of  by-laws  giving  other  shareholders  a  right  to  purchase  prior  to 
transfer  to  strangers,  II,  (  8755. 
PRE-EXISTING   DEBT. 

issuing  bond*  for,  V,  IS  6068,  6069. 

Talidi^  of  corporate  mortgages  securing  pre-e^sting  debts,  V,  |  6139. 
express  power  to  mortgage  includes  such  debts,  V,  S  6139. 
PREFERENCES   AND   PRIORITIES   AMONG   CREDITORS, 

preferred  shareholders  not  entitled  to  priorities  over  creditors  on  irinding 
up,  II,   jl   2278,  2279. 
nor  over  other  shareholders,  II,  I  2280, 
shareholders  not  personally  liable  for  securing  to  themselves  fraudnlmt 
preferences,  III,  S  2944. 
liable  only  to  extent  of  assets  diverted.  III,  S  2944. 
among  creditors  of  corporations,  III,  Sj  3633-3B43. 

whether  stockholder  can  give  a   preferenoe  to  particular  creditors.  III, 
i  3841. 
aa  by  confessing  a  judgment.  III,  |  3841. 
fltockholder  in  national  bank  cannot.  III,  S  3341. 
right  of  directors  to  prefer  themselves  as  creditors  of  oorporatioa,  HI, 

i  4066. 
liability  of  directors  for  preferring  creditors.  III,  %  4151. 

for  preferring  themsdvea  as  creditors,  III,  |  4151. 
that  other  creditors  are  entitled  to  priori^  of  payment,  no  defense  I7 

shareholder,  ni,  S  3768. 
that  a  prior  jud^nent  has  been  rendered  against  defendant,  whether  s 
defense  by  bin,  HI,  {  3759. 
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INDEX.     Prrfareaw  and  prlmiUea  among  credlton 

l^EKERENCES  AND  PHIORmES  AMONG  CHEDITOKS— (Contihuedt. 
what  if  creditor  holdH  property  of  corporation  delivered  in  pledge.  III, 

priority  of  a  mortgage  of  uncalled  amounts  due  upon  stock  Bubecriptiona, 
III,  fi  3843.  "^         ' 

priorities  among  crediton  of  corporatiotu,  III,  tt  3833-3843. 
l«gal  priorities  preserved  in  equity,  III,  {  3933. 
liens  not  displaced,  III,  |  3833. 

Buch  SB  liens  acquired  by  levying  attachments,  III,  |  3833. 
judgments  astiefled  in  tbe  order  of  their  date,  III,  f  3834. 
whether   a   judgment   creditor   acquires   a   priority   by   the    Sling   of   a 
creditor's  bill,  III,  |  3835. 
distinction  as   to  priorities   between   creditor's  bill   and   winding-up 
proceedings.  Ill,  S  3836. 
state  entitled  to  be  preferred  as  a  creditor,  III.  i  3B37. 
priority  of  creditor  first  suing  stockholder,  III,  il  3838. 
doctrine  on  this  Hubject  in  Maine,  III,  {  3839. 

contrary  view  that  the   creditor   flrat  suing  gets   no   priority,   III, 
I  3840. 
whether  a  stockholder  can  give  a  preference  to  particular  creditors.  III. 

I  3841. 
lien  of  new  corporate  bonds  exchanged  tor  old  ones,  whether  lose  priority, 

V, I  6087. 
eonpons  share  pro  rata  in  mortgage  foreclosures,  V,  |  6117. 
aniarate   bondholder   cannot   levy   execution   upon   mortgaged    property, 

V.  t  6124. 

and  thereby  ^  a  priority  over  the  others,  V,  |  6124. 
priorities  in  distribution  of  funds  of  insolvent  insurance  companies,  VI, 

I  7254. 
judgment  creditor  of  insolvent  national  bank  takes  merely  hie  pro  rata 

share  in  distribution,  VI,   i  7310. 
among   creditors   in  distribution   of   assets   of   insolvent   national   hanks, 

VI,  f  7311. 

when  United  States  not  a  preferred  creditor,  VI,  t  7312. 
attaching   crediton   entitled   to   preference   in   distribution   of   assets   of 
insolvent  corporation.  VI.  |  7795. 


praferences  acquired  by  creditors  under  "  attachment  ei 

iribution  of  aaaeta  of  mutual  iiunrance  ecanpanies,  VI,  f  7814. 
prioriliee  in  Ihe  ifiatrifiution  of  fh«  fvndi  aaorvmg  from  the  foreclo»ur« 

of  oorporate  mortgagea,  V,  jf  6266-6266. 
chancellor  must,  of  necessity,  determine  such  priorities,  V,   g   62S6. 
(principles  upon  which  such  priorities  adjusted,  V,  If  6267,  6268. 
creditors  equal  in  class  stand  equal  in  rights,  V,  |  6267. 
when  statutoi?  liens  take  precedence,  V,  |  62ST. 
when  officer  advancing  money  to  oorporatioo  entitled  to  subrogation, 

V,  I  «267. 
when  bonds  of  consolidated  corporation  postponed  to  debts  of  old  eom- 
paniee,  V,  i  6258. 
priorities  of  equitable  mortgagee,   V,  1   6259. 
priorities  of  mortgages  over  floating  debt,  V,  f  6260. 

axeeptional  cases  where  such  priority  does  not  exist,  V,  |  6260. 
claims  for  labor,  material,  supplies,  etc,  V,  |  6260. 
whMe   court,   as   a   condition   precedent   to   appointment   of   n- 

ceiver,  requires  payinente  of  floating  debts,  V,  |  6260. 
where  the  existing  stittutes  postpone  mortgages  to  floating  debts, 
V,  I  988a  ^  -e  . 
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PrttferoncMi  ttnd  priorltln  among  cnditon     IKDEX. 

PREFERENCEB  AND  PRIORITIES  AMONG  CREDITORS —(ConOnued). 
creating  liens  on  the  property  which  t^e  precedence  over  prior  mortgages, 

V,   I   8261. 
priorities  of  bonds  under  the  same  mortgage  where  the  issue  is  limited. 

V.  i  6262. 
rights  of  execution  purclikser  of  bonds  which  hAve  never  been  delivered, 

V,  t  6263. 
trustee  cannot  charge  the  trust  with  subsequent  debts,  V,  |  6264. 
prioritj'  of  bonds  issued  as  collateral  security,  V,  j  6266. 
priority  of   second  mortgage  to  which   Srat  mOTtsagaes   have  consented, 

V.  I  8266. 
priorities  of  attorneys'  fees,  V,  U  6267,  6268. 
priorHiat  in  the  diatributum  of  funds  in  the  hands  of  receivers  of  intoltieiU 

corporations,  V,  £1  7036-7078;    and  see  REcmvEBfi  of  CoKPOKATTO^ia. 
duty  of  receiver  to  settle  priorities  among  incumbrancers,  V,  i  7039. 
costs  of  the  proceeding  preferred,  V,l  7040. 
creditors    preferred    before   stockholders,   V,    (    7042. 
stockholders  subscribing  to  a  guarantee  fund  stand  on  the  same  foot- 
ing as  general  creditors,  V,  i  7043. 
special  lieus  to  be  preserved  in  making  distribution,  V,  |  7044. 
marshaling   the  assets   so   as   to   require  the   eshaustion   of   apecisl 

security,  V,  i  7046. 
priorities  among  lien  creditors,  V,  f  7046. 
priorities  under  Maasachusetts  insolvent  laws,  V,  |  7047. 
expenditures  of  receivers  in  operating  the  property  preferred,  V, 
I   7048. 
prior  liens  or  mortgages  preferred,  V,  i  7049. 

claims  for  damages  for  torts  not  preferred,  V,  t  7060. 
other  demands  not  preferred,  V,  {   7051. 

taking  and  renewing  uot«  not  a  waiver  of  risht  of  priority,  V,  |  70S!, 
simple  contract   debts   except   railway-supplj   clainu   not   preferred, 
V,  i  70B3. 
priorities  of  bank  depositors  in  distribution,  V,  i  7066. 

of  deposits  of  savings  hanks,  safety  funds,  etc.,  V,  S  7088. 
of  deposits  made  by  savings  bank,  V,  S  7087. 
billholders  of  banks,   V,   I   706S. 
of  debts  due  the  United  States  in  distributing  assete  of  insolvent  rcrpo- 

raUons,  V,  1  7070. 
of  Uwful  debU  over  ultra  vires  debU,  V,  S  7072. 
policyholder    entitled   to   ratable   proportion   of    unearned    premium,   V, 

i  7074. 
general   deposit   of   court   funds    not   entitled   to   preference   over   other 

creditors,  V,  i  7076. 
preferred  claims  in  ratlteoy  receiverships  for  reoent  supplies,  eta.,  to  rail- 

vxty  and  other  quasi-public  corporations,  V,  H  7114—7124. 
priority  of  clsims  for  labor  and  mat«rialB  necessary  for  keeping  road  a 

going  concern,  V.  t  7114. 
age  and  nature  of  the  claims  which  can  be  thus  preferred,  V,  JJ  7115, 
7118. 
no  six  months  rule,  V.  i  7116. 

illustrative  decisions  showing  various  ages  of  such  claims,  T,  i  7116. 
no  distinction  between  unassigned  and  assigned  claims,  V.  t  7117. 
whether  a  diversion  of  funds  is  necessary  to  support  this  rule  of  priority, 
V,  I  7118. 
no  such  diversion  necessary,  V,  1  7118. 
such  claims  may  be  charged  on  the  corpus  of  the  property  if  the  Income 

is  insufficient,  V,  |  7119. 
not  necessary  that  the  payment  of  such  claims  should  be  made  a  con- 
dition precedent  to  the  granting  of  a  receivership,  V,  i  7120. 
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INDEX     Fr«fer«iicM  and  priorltlaB  amcHig  crodltots 

PEEFERENCEa  AND  PRIORITIES  AMONG  CREDITORS— {Oontiimedi. 
unsecured  debts  contracted  for  the  original  construction  of  railroads  not 
preferred,  V,  J  7121. 
claims   for  materials  and  labor   furnished   in   building  railroad,  V, 
I  7122. 
claims  for  nnliquidftt«d  damages   not  entitled   to   preference  over   prior 

mortgages,  V,  5  7123. 

payment  of  damages  to  emplojea  of  the  receiTer  injured  in   the  line  of 

their  dut;  preferred  as  a  part  of  the  costs  of  administration,  V,  i  7124. 

ioiuing  receivers'  certificates  and  making  them  a.  lien  cutting  under  prior 

mortgages  and  lieas,  V,  H  7168-7187;  and  see  Receivebs'  Cebtificates. 

priorities  in  distribution  of  funds  of  insolvent  insurance  companies,  VI, 

i  7264. 
tohtther  infolvent  oorporationa  have  poioer  to  prefer  their  creditors,  V, 

ii   04»2-e520,  et  at. 
doctrine  that  an  insolvent  corporation  cannot  prefer  particular  creditorn, 
V,   {   64B2. 
statutor;  affirmations  of  this  doctrine.  V,  t  6493. 
doctrine  that  an  insolvent  corporation  can  prefer  creditors,  V,  i  6404. 
reasons  given  in  support  of  this  doctrine,  V,  |  MM. 

the  fallacj  of  these  reasons,  V,  {  6496. 
doctrine  that  it  can  prefer  its  own  stockholders,  V,  i  6497. 
doctrine  that  it  can  prefer  its  own  directors,  V,  i  6498;   compare, 

VII,  84B8. 
reasoning  of  the  judges  so  holding,  V.  i  6499. 
doctrine  that  it  can  prefer  them  although  the  debts  are  in  excess 

of  the  statutory  limit,  V,  i  6500. 
doctrine  that  such  a   preference  gives   no   right   of   attachment,   V, 

I    6501. 
doctrine  that  the  president  of  a  corporation  can  prefer  himself  as 
a  creditor  of  the  stockholders  over  the  corporation,  V,  J  6602. 
dootrme  that  a  oorporatum  cannot  prefer  its  ovm  directors  and  offioert 
eta  oreditorB,  V,  K  6S03-6G05. 
illustrations  of  this  doctrine,  V,  %  S505. 
whether  directors  can  prefer  their  own  relatives,  V,  |  6506. 
assignments  to  a  single  creditor,  leaving  other  debts  unpaid,  V,  |  6507. 
oorporation  releuing  its  property  to  an  attaching  creditor,  V,  i  6603. 
validity  of  mortgagee  and  other  assignments  to  secure  present  advanoee, 

V,  1  6500. 
when  assignee  holds  property  as  trustee,  V,  %  6610. 
validity  of  payments  made  in  due  course  of  business,  V,  S  6511. 
such  payments  not  fraudulent  preferences,  V,  J  6611. 
illustrated  by  payments  during  a  run  on  a  bank,  V,  (  6611. 
whether  directors  may  prefer  themselves  as  creditors,  VII,  §  9496. 
cannot  indemnify  the  co-surety  of  a  director,  VII,  {  8497. 
preferences  by  executing  judgment  notes,  V,  i  6612. 
preferences  by  eonfessing  judgment,  V,  I   6612. 
effect  upon  creditors  of  failing  to  obtain  prrferences,  V,  }  6513. 
operation  of  the  New  York   statute  to  prevent  fraudulent  bBnkmpt4Uea 
by  incorporated  companies,  V,  S  6514. 
this  statute  avoids  what  payments  and  transfers,  V,  g  651S. 
what  transfers  it  does  not  avoid.  V,  j  6616. 
how  far  it  prohibits  preferences  obtained  by  means  of  actiona  against 

the  corporation,  V,  }  6517. 
has  no  extra-territorial  force,  V,  S  6616. 
preferences  under  the  New  York  bjA  of  1882  relating  to  transfers  by  hank- 
ing  corporations,   V,    i    6619. 
remedies  in  equity  against  the  assignee,  V.  i  S620. 
injimcUon  to  prevent  corporation  from  preferring  creditors,  V,  %  6630. 
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PREFEEHED  fiftARFa, 

thi9-Mubiect  nompre^ended  in,  II,  H  223fl-22da. 
intereat-bearing   shore*,   II,   H   2236-2241. 
itttiing  preferred  aluueg,  II,  %%  2244-2258,  el  aX. 
right  of  preferred  slwrehoUIerg,  II,  ffi  2262-2286. 
remedies  o^  preferred  thareholdera,  II,  g{  2269-2296. 
SI  to  interett-bearing  atock,  interest  dividvnitg,  etc.,  II,  H  2236-2241. 
corpaTB.tion  cannot  contr&ct  to  pajr  intereat  on  its  Bharea,  II,  If  2236, 
2241;  compare.  II,  H  1716,  21E2,  2244,  2362,  2908;  IV,  |  4466. 
r  guarantee  dividends  on  shares  of  another  company,  II,  f  2237. 
' -nay  guarante   "'   '       "'   "'   "      '    "  "         '     '"      *'"    '"'   '  "" 

luch  guars nt 
II,  i  2236. 

iatereat  certiflcatea  not  deemed  oharee,  II,  |  2239;  eompftre,  II,  |  2908; 
IV,  a  4466,  6752. 
protection  of  corporation   in  case  of  loes  of  BUch   a  certificate,  II, 
i   2240. 
i*»aing  preferred  thares,  II.  (f  2093,  2244-22SS. 
increasing  capital  by  iaeuing  preferred  shares,  II,  i  2093. 
power  to   issue  preferred  ehares  as  against  the  disHnt  of  the  common 
■hareholders,  II,  f  2244;  VII,  |  8593;  compare.  11.  S|  2236;  IV,  |  4467. 
power  to  issue  as  against  option  of  unregistered  shareholders.  II,  i  2246. 
whether  power  to  borrow  includes   power '  to  issue  preferred   shares,  II, 

I  2246. 
charter  amendment  conferring  this  power  not  a  fundamental  alteration 

such  as  releases  shareholders,  II,  1  2247. 
power  may  be  reserved  in  articles  of  association,  II,  |  2246. 
Uauing  preferential  shares  as  fulljr  paid  np,  II,  f  ^48. 
power  to  issue  preferred  shares  may  be  asaumed  at  the  outset  in  the 

l^-laws,  II,  i  2249. 
'no  power  to  divide  shareholders  into  two  classes  after  snbecriptioDS  made, 
II,  i  2280. 
such  power  not  conferred  by  a  power  to  alter  by-laws,  II,  |  2261. 
such  a  change  not  valid  as  against  unr^Bt«red  shareholders,  though 

all  the  r^Btered  shareholders  consent,  II,  f  2252. 
but  such  preferences  validated  by  laches  and  estoppel,  II,  |  E263. 
doctrine  that  persons  accepting  preferred  shares  estopped  from  dispatlng 

their  validity,  II,  i  2264. 
stockholder  proceeding  in  time  may  rescind,  II,  }  2255. 
constitutional  restraints  upon  issuing  preferred  shares,   II,  {  2266. 
issuing  preferred  shares  in  exchange  for  comrnon  sharee,  II,  |  2257. 
exchange  must  be  made  within  a  reasonable  time,  II,  f  2267. 
formalities  in  issuing  preferred  shares,  II,  i  2266. 
further  as  to  power  of  a  corporation  to  issue  preferred  itodc.  VII,  |  8S93, 

consent  of  the  common  shareholders  to  such  issue,  VII.  i  6693. 
subscriber  to  common  shares  cannot  be  compelled  to  take  preferred  ifaares, 

Vn,  t  8622. 
power   of   directors   to   issue,   notwithstanding   opposition   of    individnal 

shareholders,   III,   I   3979. 
construction  of  scheme  of  reorganization  providing  for  issue  of  prefored 

stock,  V,  I  6246,  page  4874,  note  1. 
construction  of  VirginUi  statute,  authorizing  increase  o(  capita!  by  isauing 

"  guaranty  stock,"  II,  I  2109. 
right*  of  preferred  sharehoidera,  II,  M  2262-2286. 

right  to  preferential  dividends  depends  upon  contract,  11,  |  2262;  comparp. 
I,  I   1141. 
such  contract  may  consist  of  a  by-law.  11,  i  2263. 
preferred   shares  give  a   right   to   interest   chargeable   upon   profits,  II, 
I  2264. 
entitle  the  holders  to  dividends  only  in  case  they  are  earned,  II,  |  2266. 
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PEEFEREED  SHARES— (CoBtinned). 

right  to   such   dividend   not  absolute,   but  lubject  to  just   discretioD   of 

directora,   II,   H  2288,   2267. 
what  are  "  net  parnings,"  to  be  appropriated  in  dividends  on   preferred 

shares.  II,  gg  226S.  2280;  compare,  II,  }  2270. 
dividEnds  on  stock  not  payable  out  of  earnings  of  subsequent  yeara,  II, 

i  2260. 
earnings  not  withheld  from  preferred  shareholders  in  order  to  accumu- 
late for  tlie  liquidation  of  funded  debts  maturing  in  the  future,  II, 
i  2270- 
right  of  the  preferred  shareholdera  to  participate  with  the  common  share- 
holders in  any   surplus   after   receiving  their   preferred  dividend,   II, 
}  2271. 
circum»tanceB  under   which   dividend   on   preferred   Bharea   may   be  paid, 

although  capital  impaired,  II,  S  2272. 
right  to  pass  the  dividend  in  case  of  changes  of  ownership,  II,  g  2273. 
iBect  of  a  guaranty  of  dividends  —  whether  absolute  or  conditioned  on 
there  being  net  earmngs,  II,  I  2274;  III,  |  4201;   compare.  II, 
g  2382. 
doctrine  that  such  a  guaranty  is  a  guaranty  only  in  case  there  are 

profiU,  II.  g  2275 ;  compare.  III.  g  4201. 
such  a  guaranty  may  make  the  right  to  dividends  cumulative,  II, 
g  2276. 
whether  a  preferential   share  certificate  ia  a  certificate  of  shares  or  of 

indebtedness,  II.  g  2277. 
preferred  shareholders  not  entitled  to  priority  over  creditors,  II,  il  S278, 
2270. 
nor  over  other  shareholders  on  winding  up,  II,  I  2280. 
preferred  shares  may  be  issued  without  the  right  to  vote,  II,  i  2281. 
rights  of  preferred  shareholders  a  question  of  interpretation,  in  each  case, 
II,  i  2232. 
interpretation  of  phrases  "  dividends  accruing,"  "  interest  dividends," 

"  payable  when  able."  11.  gg  22S3.  2234. 
right  to  dividends  on  preferred  shares  under  particular  contracts,  II, 
I    2285. 
rights  of  preferred  shareholders  against  schemes  of  "  arrangement."  under 

English  Railway  Companies  Act,  II,  i  2286, 
rvnedies  of  preferred  shareliolders,  II,  S|  2289-2206. 
right  of  such  shareholders  to  a  remedy  for  enforcement  of  the  contract, 

II,  f  2239;  compare,  II,  «  2128.  2227. 
remedy  by  action  at  law,  II.  g  2200. 
jurisdiction   of   equity.   II.   %   2291. 

proceeds  on  the  ground  of  trust,  II,  i  2201. 

scope  of  remedy  in  equity,  II,  f  22B2. 

in  case  of  guaranteed  shares,  II,  g  2202. 

action   brought   in   behalf   of  all   other   preferred  shareholders,  etc 

ir,  g  2293. 

parties  defendant.  II,  g   2294. 
books  of  the  corporation  evidence,  II,  g  2296. 
effect  of  laches,  11.  g  2298. 
other  quenliont  relating  to  preferred  gkaret: 

whether  preferred  shares  exempt  from  taxation  or  taxable  as  credits,  II, 


taxation  on  corporate  property  represented  by  interest- bearing  share  cer- 
tificates, II,  g  ZOOS. 

whether  preferred  stock  exempted  from  taxation  as  shares,  or  taxable  as 
a  credit,  U,  |  2633. 
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Pnt'd  iliaT**— Fr«Mtit  uid  pMt  atockfa'rs    INDEX. 

PREFERRED  SHARES— (Continned), 

earningH   invested   in   preferred  stock   of  another   corporation   lose   their 

exemption  from  Uxation,  II,  j  2834. 
corporation   not   entitled   to   reduction   in   respect  of   preferred  stock   o( 

another  corporation,  under  the  head  of  "  credit,"  II,   t   2S35. 
that  the  defendant  was  a  holder  of  preferred  sharen  merely,  whether  a 
defense  when  sued  by  creditor  of  the  corporation,  III,  g  3099. 
PREFERRED  STOCK.     See  Pbeferreu   Shares. 
PRELIMINARY  EXPENSES. 

validity  of  aaeessmentR  for,   II,   i   1704. 
"  PREMIUMS," 

right  to,  as  between  life  tenant  and  remainderman,  II,  g  2199;  and  see 

from   nale  of  new  shares  deemed  capital  as  between  life  tenant  and  re- 
mainderman, 11,   i  2Zli;   and  see  Dividends. 
when  receiver  cannot  recover  back  usurioiis  premiums,  V,  i  694S. 
in  a  building  and  loan  society,  VII,  i  ST04. 

premiums  bid  to  secure  loans  from  building  associations,  VII,  S  8779. 
PREMIUM  NOTE, 

liability  on,  policyholder  cannot  set  off  loss  against,  III,  |  3804. 
when  regarded  as  cash,  V,  i  6959. 

in  liandB  of  receiver  of  insolvent  insurance  company,  VI,   H  7231,  7232. 
assessing  such  premium  notes,  VI,   U   723^7236,   7237. 
effect  of  assessments  by  former  receiver,  VI,  %  7236. 
manner  of  making  such  assessments,  VI.  |  7240. 
equalizing  those  who  have  paid  their  premiums  in  cash,  VI,  |  7841. 
particularity  in  making  the  assessment,  VI,  S  7242. 
requisites  of  notice  of  the  assessment,  VI,  i  7243. 
notes  payable  absolutely  where  no  assessment  necessary,  VI,  f  7244. 
actions  to  enforce  such  assessments,  VI,  i  7246. 

what  receiver  must  aver  and  prove,  VI,  i  7247. 
recovery  of  interest  on  premium  notes,  VI,  I   7248. 
of  foreign  insurance  companies  doing  business  within  the  domestic  state 
in  violation  of  statutory  prohibitions  —  right  of  recovery  on,  VI,  f  7953. 
See  also  Motual  Imbueakcb  Compaby, 
PRESCRIPTION, 

corporations  by,  I,  S  4S9. 

under   Code   of   Louisiana  —  doctrine   in   its   application   to   liability  of 

shareholders,  11,  tl  2014,  37T2. 
corporation  may  acquire  easements  by  prescription,  V,  t  6779. 
effect  of  omission  of  toll-road  company  to  demand  tolls  for  twenty  jeara, 
V,  i  5S20. 
PRESENT  ADVANCES, 

validity  of  assignments,  mortgage!,  etc.,  by  corporations  to  secure  present 
advances,  V,  i  6309, 
such  transfer  good  although  made  to  directors  or  olficers,  V,  |  6509. 
such  transaction  closely  scrutinized,  V,  {  6500. 
PRESENT  AND  PAST  STOCKHOLDERS, 

to  ahat  class  of  aharfholdera  liabiUty  attaches  —  present  and  past  mem- 
bers, III,  iS  3169-3187;  and  see  Stock holdeks. 
liability  of  stockholders  subsequently  joining,  to  pay  existing  debts.  III, 

i  3041. 
liability  as  partners   attaches  to  members  who  were   such   at   the  time 

the  debt  was  contracted.  III,  i  3076. 
to  what  class  of  stockholders  liability  attaches  for  debts  due  laborers, 

etc..  III.  i  31S9. 
divesiiturB  of  liability  of  shareholders  by  transferring  their  shares,  III. 

is  3221-3313;  and  see  Transfers  or  Shares. 
going  behind  the  judgment  where  stockholder  is  liable  only  for  a  particu- 
lar daaa  of  debU,  III,  i  3402, 
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INDEX.    Pncwnt  and  paat  stocUi'n-PrMldnLt 

PRESENT  AND  PAST  STOCKHOLDERS— (Continued). 

averments  as  to  the  time  when  debt  of  corporation  contracted.  III,  |  3629. 
that  the  defendant  became  a  stockholder  after  the  debt  was  contracted, 

no  defense  when  sued  bj  creditor,  III,  E  3698. 
whether  a  stockholder  must  have  been  such  at  the  time  of  the  grievances 
complained  of  in  a  stockholder's  suit  in  equity,  IV,  I  4666. 
PRESIDENT. 

of  a  corporation,  hU  poicera,  liabilities,  oompensation,  IV,  If  4611-4634; 
VII.  a  8541-8648. 
Ais  poteera,  TV.  H  4611-4663. 
hit  liabilities,  IV,  »  4669^678. 
his  compenaalion,  IV,  g|  4682-4684. 
(M  to  hi«  office  arid  potvera,  IV,  H  4611^663. 
nature,  election  and  tenure  of  the  office.  IV,  i  4811. 
proof  of  his  official  character,  IV,  g  4612. 
when  Iiis  acta  bind  the  corporation,  and  when  not,  IV,  i  4613. 
corporation  not  bound  by  hia  acts  in  manifest  violation  of  his  duty,  IV, 
{  4614. 
nor  where  he  is  acting  for  a  third  person,  IV,  S  4616. 
nor  where  he  is  acting  for  himself  personally.  IV,  i  4616 
two  opposing  theories  with  reference  to  his  implied  powers,  IV,  I  4617: 
VII,  i  8541. 
view    which    ascribes   to   him    the    powers   of   a   general    agent   for 

ordinary  business.  IV,  i  4618. 
view  which  makes  his  powers  special  and  limited,  IV,  j  4619. 

this  view  applied  to  the  president  of  banking  corporations,  IV, 
i  4020. 
what  he  can  do  under  the  rule  which  ascribes  to  him  the  powers  of 
an  ordinary  business  agent,  IV,  {  4621. 
what  he  cannot  do,  IV,  i  4622. 
grounds  on  which  persons  dealing  with  corporation  are  protected,  IV, 
i  4623. 
estoppel  against  the  corporation,  IV,  %  4623. 
holding  him  out  as  possessing  the  powers  which  he  asserts,  IV, 

I   4823. 
ratification  of  his  acts,  IV,  g  4623. 
presence  of  the  seal  in  cases  of  sealed  instruments,  IV,  g  4623. 

Eroof  of  his  authority  by  parol,  IV,  g  4624. 
is   personal    liability    for   breach   of  warranty   of   agency,   IV, 
E  4626. 
larger  powers  in  the  president  inferable  from  usage,  custom  or  habit  of 

acting,  IV,  J  4826. 
his  powers  when  also  a  general  manager  for  the  corporation,  IV,  (  4627; 

VII.  i  8546. 
effect  of  by-laws  or  other   private  instruments   restraining  his   powers, 

IV,  %  4628. 
his  powers  touching  the  prosecution  and  defense  of  lawsuits,  IV,  f  4629. 
his  power  to  authorize  an  attorney,  IV,  j   4629. 
cannot  confess  a  Judgment  against  the  corjraration,  IV,  %  4630. 
nor  make  a  power  of  attorney  to  confess  a  judgment,  IV,  i  4630. 
such  authority  presumed  in  the  case  of  a  sealed  instrument,  IV,  i  4630. 
his  power  to  revive  debts  barred  by  limitation,  IV,  i  4631. 
hia  power  to  alien  corporate  property,  IV,  {  4632. 

may  acquire  such  power  by  express  authorization  or  by  usage,  IV,  |  4633. 
cannot  assign  corporate  property  for  the  benefit  of  creditors,  IV,  {  4634. 

but  directors  can  confer  this  power.  IV,  E  4635. 
cannot  consent  to  the  appointment  of  a  receiver,  IV,  i  4636. 
cannot  release  claims,  stay  executions,  etc.,  IV,  t  4637. 
may  indorse  commercial  paper  for  the  purpose  of  transfer,  IV,  II  4638, 

4639. 
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Freaident  INBEX. 

PRESIDENT— (Contiimed). 

his  power  to  certify  checks,  IV.  E  *840. 

whether  he  faae  power  to  make  a  promissor7  note,  IV,  {  4641. 

cannot   pay  cluims  againBt  the  corporation,  IV,  |  4642. 

whether  purchase  materials  required  by  the  corporation  in  ite  operationa, 

IV,  %  4043. 
whether  has  power  to  borrow  money,  IV,  S  4644. 
power  in  him  to  buy  includes  power  to  buy  on  credit,  IV,  J  4045. 
no  power  to  revoke  act  of  directors,  IV,  {  41146. 
cannot  buy,  sell  or  lease  land,  IV,  S  4647. 
when   may  receive  contracts  of  subscription  to   shares  of  the  corporate 

stock,  IV,  ;  4648. 
when  take  an  assignment  of  shares  of  another  stockholder  to  secure  his 

own  debt,  IV,  i   4849. 
how  execute  contracts  so  as  to  bind  the  corporation  and  not  bind  him- 

aelf,  IV,  f  4650. 
his  power  to  use  the  corporate  seal.  IV,  t  4051. 
when  has  power  to  pay  conimissions,  IV,  i  4652. 
his  power  to  discharge  the  duties   of  other  officers  of  the  corporation, 

IV,  i  4653. 
when  take  title  to  himself  in  trust  for  the  corporation,  IV,  %  4604. 
his  powers  under  particular  instruments,  IV,  i  4655. 
how  far  corporation  bound  by  his  declarations  and  admissiona,  IV,  |  4656. 
circumstances  under  which  notice   to   him   is   notice   to  the  corporation, 

IV,  i  4657. 
ratification  of  his  acta  by  the  corporation,  IV,  g  4658. 
things  which  a  bank  president  can  do,  IV,  i  4659. 
things  which  a  bank  president  cannot  do,  IV,  S  4B60. 
authority  of  the  president  of  a  corporation  in  a  given  case,  how  prored 
or  disproved,  IV,  Eg  4661,  4662. 
illustrations  of  the  manner  of  proving  his  authority,  IV,  |  4662. 
evidence    derived    from   previous   ratifications    of    similar    acts,    IV, 
i  4663. 
view  that  the  power  of  the  president  is  of  a  limited  nature,  VII,  S  8541. 
powers  which  have  been  ascribed  to  this  officer,  VII,  g  8542. 
powers  which  have  been  denied  to  him,  VII,  i  6643. 

what  the  president  and  secretary,  acting  together,  may  do,  VII,  t  8544. 
what  the  president  and  secretary,  acting  together,  may  not  do,  VII,  |  8S46. 
what  the  president  of  a  corporation,  who  is  also  its  general  manager,  may 

do,  VII,  f  8546. 
what  the  president,  who  is  also  general  manager,  may  not  do,  VII,  |  8547. 
declarations  of  president,  when  bind  corporation,  VII,  S  8548. 
Ai«  UaMitiea.  IV,  S!  4669-4678. 

his  liability  for  torts,   IV,   i  4609. 

not  liable  for  torts  committed  by  intermediate  agents  or  serrants, 
IV,  I  4fl69. 
his  liability  for  frauds,  IV,   %   4670. 
his  liability  for  misman^ement,  n^ligence,  etc.,  IV,  i  4071. 

must   use   the   ditigena   patTisfamitiaa   of   the   Roman   law,   IV, 

i  4071. 
answerable  to  the  corporation  for  failure  so  to  do,  IV,  (  4671. 
theory  that  he  is  answerable  only  for  gross  n^Iigence,  IV,  {  4671, 
hia  obligations  as  a  fiduciary,  IV,  S  4072. 

what  acts  are  consistent  with  such  obligations,  IV,  g  4673. 
what  acts  are  inconsistent  with  such  obligations,  IV,  g  46T4. 
conversion  of  corporate  property,  IV,  I  4675. 
his  personal  liability  on  his  ultra-  vires  contracts,  IV,  *  4676. 
criminal  liability  of  the  president  of  a  national  hank,  IV,  i  4677, 
when  liable  on  theory  of  bresch  of  warranty  of  authority,  IV.  5  4678, 
liability  of  president  ol  corporation  for  this  and  that,  Vll,  i  6574. 
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PRESIDENT  —(Continued). 

his  compensation,  IV,  K  4682-4684. 

DO  compenBation  for  bis  servicBB  as  preaideot,  unleaa,  etc.,  IV,  f  4682. 
bis  compenBiition,  how  fixed,  IV,  I  4663. 

his   compensation   for   servicea   rcDdered   outside   the   duties   of   bis 
office,  IV,  I  4684. 
maj  help  the  corporation  in  difEculties  and  stand  as  a  general  creditor, 
IV,  1  4673. 
majr  secure  himself  for  bona  fide  advances,  IV,  i  4673. 
advancirg  money  to  raise  a  mortgage  entitled   to  subrogation,  IV, 
I  4673. 
powers  of  a  managing  agimt  who  is  also  president  of  a  corporation,  IV, 
t   4860. 

promise  made  to  president  and  directors,  when  deemed  a  promise  to  the 

corporation,  IV,  i  5038. 
«iA«r  Dtalters  pertaining  to  tkia  office  and  officer: 

estopped  to  den<r  that  he  is  a  shareholder,  II,  i  1897. 

liability  of  corporation  for  transferring  shares  on  certificates  forged  by, 

II,  !  25T0. 
when  demand  upon,  for  transfer  of  shares  sufflcient,  II,  |  2372. 
in  action  for  conversion  of  shares,  not  necessarj  to  show  authority  of,  to 

permit  transfers,  II,  i  2467. 
president  de  facto,  validity  of  acts  of.  III,  i  3803. 
place  of  the  president  of  the  corporation  in  the  quorum  of  directors.  III, 

1  3930. 
of  corporation,  fiduciary  relation  of,  III,  i  4011. 
liability  of,  for  acts  of  directors,  III,  g  4112. 
iiction  to  charge  him  as  eir  o/ficio  director,  III,  {  4120. 
when  the  word  "  president  "  added  to  HJgnature  rejected  as  surplusageaand 

signer  bound,  IV,  i   5129;   see  also   Contractb;   Ngootu^b  Instbu- 

notice  to  and  knowledge  of  the  president,  when  imputable  to  the  corpora- 
tion, IV,  t  5228. 

question  gorerned  by  custom,  by-laws,  etc.,  IV,  t  S22S. 

rule  where  he  is  also  general  manager,  IV,  i  5226. 

deemed  the  most  appropriate  person  to  receive  notice  for  the  corpora- 
tion, IV,  I  6228. 

how  in  ease  of  the  presidMit  of  a  mining  company,  IV,  i  5228. 
when  voidable  contract  made  by  the  president  ratified  t^  the  directors,  IV, 

I  631S. 
whether  has  implied  power  to  onit  commercial  paper,  IV,  1  5746. 
bank  not  bound  by  representations  of  its  piesident,  when,  V,  g  6334. 
prejident  eligible  as  assignee  for  creditors,  V,  i  6484. 

whether  can  prefer  himself  over  the  corporation  as  creditor  of  a  stoclc- 
holder,  V,  |  6502. 

prefereucee  to  the  estate  of  a  deceased  president  as  creditor,  V,  i  6505. 

preferences  to  the  wife  of  the  president  as  creditor,  V,  J  6605. 
not  entitled  to  vote  of  salary  for  past  services,  V,  i  6627. 
presumed  to  linow  the  condition  of  the  corporation,  V,  i  6520. 
may  be  appointed  receiver,  V,  |  6868. 

president  when  a  necessary  party  to  actions  and  when  not,  VI,  i  7574. 
service  of  process  upon  the  president  of  the  corporation,  VI,  {  7511. 

upon  president  of  foreign  corporation  casually  within  the  state,  VI, 

i  8""" 

TSOf 

PTK 

of  acceptance  of  charter,  I,  H  97,  99,  100;  IV,  H  5391,  6416. 
that   action   of   directors    in   reincorporating   was   authorized   by   stock- 
holders, I,  {  Z79. 
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PRESUMPTION — ( Continued) . 

of  corporftte  existeDce,  t.  If  49S,  499,  500. 

from  user  of  corporate  powers,  I,  i£  496,  497;  II,  i  1840. 
of  exUtencB  of  charter  from  auch  titer,  I,  %i  407,  49S. 
of  a.  grant  after  a  lapi^e  of  time,  I,  %  499. 
of  grant  of  a  charter,  after  long  user,  I,  {  409. 
in  favor  of  regularity  of  corporate  electiona.  I,  t  789. 
in  favor  of  regularity  of  a  proceeding  to  e7>pel  a  member,  I,  1  920. 
in  favor  of  honesty  and  right  Bbting  where  over- valuation  la  charged  in 

exchanging  property  for  Bhares,  II.  i  1629. 
that  Bharee  have  been  regularly  forfeited,  II,  !  1803. 

from  a  great  lapse  of  time,  effect  of,  in  favor  of  eharelioldera,  II,  {  198S; 
III,  !S  3774,  3776. 
this  presumption  not  rebutted  by  a  judicial  call.  Ill,  i  3775. 
that  dividends  go  to  life  tenant,  II,  §  21B3;  and  see  DiviDEnPB. 
of  title  in  the  case  of  a  transfer  of  shares  in  blank.  II,  i  2460. 
none,  in  favor  of  exemption  from  taxation,  II,  i  2823. 

that  persons  holding  corporate  offices  hold  them  rightfully.  III,  |  3894. 
in  favor  of  regular  action  of  directors,  III,  ji  3926. 

that  meeting  was  regularly  convened,  III,  f  3B27. 
that  a  quorum  was  present.  III,  i  3027. 
that  the  proper  notice  had  been  given.  III,  |  3927. 
that  the  election  was  by  ballot.  III.  |  3927. 
that  it  was  unanimous.  III,  g  3927. 

that  two-thirds  of  the  quorum  were  present.  III,  i  3927. 
that  the  meeting  was  held  at  the  proper  place.  Ill,  i  3027. 
of  authority  of  committee  of  directors  respecting  litigation.  III,  {  3flS6. 
statutes  creating  a  presumption  that  a  director  assented  to  the  prohibited 

act.  III,  {  43S7. 
of  authority  and  regularity  of  corporate  acts,  IV,  9  6029. 
of  antecedent  authority,  IV,  i  5029. 
presumption  aided  by  corporate  seal,  IV,  i  6029. 
that  the  secretary  affixed  the  corporate  seal  by  the  proper  authorit?,  IV, 

f  5072. 
in  favor  of  device  atlixed  aa  corporate  seal,  IV,  i  5073. 
that  the  corporate  seal  was  annexed  by  the  proper  authority,  IV,  5  5091. 
signatures  of  the  proper  corporate  ofRcers.  together  with  the  seal,  carries 

presumption  of  due  execution,  IV,  i  5104. 
presumption  of  proof  springs  from  use  of  seal.  IV,  |  5105. 

of  authenticity  of  instrument  springs  from  use  of  seal,  IV,  g  5105. 
that  the  Beat  was  rightfully  affixed,  IV,  i  5100. 

accompanied   with   the   proof   of   signatures,   that   the   officers   were 
authorized,  IV,  {  6100. 
of  authority  where  president  and   secretary  execute  an  asaignment  and 
attach   seal,   pursuant   to   paroi   or   unrecorded   vote  of   directors  au. 
tborizing  the  act,  IV,  i  610R. 
presumption  of  acceptance  of  deed  made  to  inchoate  corporation  after  in- 
corporation, rv,  I  5115. 
that  directors  know  the  alTairs  of  the  corporation,  application  of  this  with 
reference  to  ratification,  IV.  i  5308. 
this  preaumption  denied  with  respect  to  officers  of  the  corporation,  IV, 
I  5309. 
ratification  presumed  on  slight  evidence  where  the  act  is  beneficial  to  the 

corporation,  IV,  |  5312. 
in  favor  of  regularity  of  indorsement  of  corporation  paper,  IV,  i  6759. 
presumption  that  corporate  acts  are  within  corporate  powers,  IV,  SS  5644, 

5967 ;  VI,  i  7746. 
power  of  a  corporation  to  bold  and  convey  land  presumed,  V,  S  5798. 
where  it  has  the  right  under  any  circumstances,  V,  t  6700. 
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PRESUMPTION —(Continued ) . 

in  OBe  of  entry  by  grantor  after  conditions  eubaequent  broken,  that  he 

entered  to  enforce  right  of  forfeiture,  V,  |  5317. 
that  county  conunisaioners  granted   totl-road  company  power  to  occupy 

public  highway,  V,  %  5906. 
that  holder  of  corporate  bonds  ie  bona  fide  purchaser  for  Talue,  V,  (  6003. 

when  a  question  of  tact  for  a  jury,  V,  i  8068. 
in  American  law,  that  corporations  have  power  to  mortgage,  V,  |  0134. 
of  right-acting  in  support  of  aHsignments  for  creditors,  1,  i  6479. 
that  the  president  knows  the  condition  of  the  corporation,  V,  i  6620. 
that  corporation  has  knowledge  of  excessive  loans  made  to  directors,  V, 

I  6621. 
of  payment  of  debts  barred  by  limitation,  in  the  distribution  of  the  asseta 

of  insolvent  corporations,  V,  |  7063. 
that  B  trustee  pays  out  his  own  funds,  and  not  those  of  his  cestui  que 

(nM(,  V,  I  7108. 
conclusive  presumption  that  a  corporation  is  a  "  citizen  "  of   the  state 
creating  it,  VI,  S  7446. 
although  this  presumption  is  in  many  cases  contrary  to  the  fact,  VI, 

i  7449. 
efTect  of  this  rule  on  domestic  corporations,  VI,  H  7450,  7461. 
as  to  the  presumption  of  the  existence  of  an  ancient  charter,  VI,  {  7693. 
presumption  of  acceptance  of  charter,  VI,  i  7703. 

m  favor  of  the  regularity  of  the  organization  of  a  corporation,  VI,  }  7711. 
stands  on  footing  of  presumption  of  right-acting  in  the  case  of  official 
acts,  VI,  i  7711. 
no  presumption  arises  from  tact  of  having  president,  secretary,  treasurer, 

etc.,  VI,  i  7711. 
presumption  that  the  corporation  acted  within  its  powers,  VI,  i  7746. 

casts  the  burden  of  proof  and  pleading  ultra  vire»  on  the  other  party, 
VI,  f  7746. 
presumptions  arising  in  support  of  the  validity  of  the  contracts  of  foreign 

corporations,  VI,  i  7883. 
in  support  of  sheriff's  return  of  service  of  process  on  foreign  corporation, 

VI,  i  8048. 

presumption  where  two  corporations  having  a  common  name  execute  the 

same  instrument,  VII,  i  8191. 
when   the   public   may   rightfully   presume   that   the   corporate   act   was 

regularly  done,  Vtl,  S  8317. 
what  presumption  arises  from  the  formal  execution  of  a  sealed  instrument, 

VII,  i  8421. 

wlien  stranger  may  presume  that  formalities  preceding  execution  of  cor- 

porate  contract  have  been  complied  with,  VII,  i  8422. 
presumption  that  officers  serve  without  compensation,  VII,  i  8531. 

rule  does  not  apply  in  case  of  extra  services  clearly  outside  the  duties 
of  the  office,  Vll,  |  8582. 
PREVENTIVE  RELIEF, 

granted  to  stockholders,  IV,  |  4662. 
PRISIARY  FRANCHISES. 

distinction  between  primary  and  secondary  franchises,  IV,  i  6341. 
not  alienable  without  legislative  consent.  iV,  |  5355;  and  see  FaANCHiSES. 
PRIMARY  AND  SECONDARY  EVIDENCE, 

consequences  of  the  rule  that  corporate  books  and  records  are  the  best 

evidence,  VI,  S  7736. 
secondary  evidence  of  the  contents  of  corporate  books  and  records,  VI, 
i  7738. 
PRINCIPAL  AND  AGENT.     See  Agent. 
PRINCIPAL  AND  SURETY.     See  Subetics. 
"  PRINCIPAL  OFFICER," 

service  of  process  on  the  "  principal  officer  "  of  a  corporation,  VI,  i  8030. 
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PRINCIPAL  OFFICERS, 

not  removable  without  notice,  I,  E  885, 
PRINTED  SEAL, 

when  suMcient  on  an  instrument  executed  by  a  eorporatjon  and  when  not, 
IV,  i  5071;  and  see  Seal. 
PRIOR  ACTION  PENDING, 

plea  of,  hy  shareholder  when  proceeded  against  b;  creditor.  III,   i   3700. 

effect  of  appointment  of  receiver  upon  pending  actions,  V,  H  6894,  6895. 
PRIOR  JUDGMENT, 

entitled  to  preference  in  diatribution  of  aaseta  of  insolvent  corporation.  III, 

PRIVATE  ACTS, 

of  direciora  —  all  must  join.  III,  B  3910- 
PRIVATE  BANKER, 

not  deemed  a  corporation,  I,  i  29. 
PRIVATE  CORPORATIONS, 

distinction  between  private  and  public  cor 
what  corporations  are  private,  as  distingui 

( long  note) . 

what   educational    corporations    deemed    private    as    distinguished    from 
public  corporationa,  Vu,  9  S14H;  and  see  Cobporations. 
PRIVATE  LAWS, 

prohibition  against  passing,  conferring  corporate  privileges,  I,  S  591 ;  and 
aee  Constitutional  Rkstbaikts;  Special  Laws. 
PRIVATE  INTERNATIONAL  LAW, 

corporate  bj-laws  no  extra-territorial  force,  I,  S  047. 

br  what  law  the  contract  of  subscription  governed,  I,  I  1001;  H,  |  1305; 

III,  I  3275. 
refusal  of  federal  courts  to  follow  the  state  courts  in  the  construction  of 

their  own  statutes,  II,  EE  1669-1673. 
effect  of  law  of  the  place  upon  dealings  in  shares,  II,  i  2740. 
extra-territorial  effect  of  statutes  making  atockholders  liable  for  debts  and 
contracts  before  capital  stock  paid  in  and  certificateHled.  etc.,  Ill,  i  21)87. 
extra-territorial  force  of  statutes  creating  individual  liability  on  the  part 

of  stockholders.  III,  it  3046-3066. 
liability  of  resident  stockholders  in  foreign  corporations  determined  by  the 

law  of  the  domicile  of  the  corporation.  III,  i  3046. 
rule  where  the  liability  ia  in  respect  of  unmid  shares.  III,  J  3047. 
actions  by  foreign  receivers  to  enforce  liability  of  stockholdera,  III,  {  3048. 
domestic  stockholders   bound  by   decree   in   foreign   insolvent  proceeding 

a^inst  corporation  without  further  notice.  III,  i  3049. 
individnal  liability  enforced  ea  comitate  unless  statute  deemed  penal.  III, 
11  3060-3051. 
what  statutes  creating  individual  liability  deemed  penal  within  this 
rule,  III,  S  3062. 
liabilitv  of  members  of  migrating  corporations.  III,  g  3053. 
rule  where   the  governing   statute  of   a   foreign   corporation   imposes   an 
individual  liability  and  prescribes  a  apecial  remedy.  Ill,  g  3054. 
where  the  foreign  statute  requires  a  suit  in  equity,  ill,  j  3055. 
this  doctrine,  how  applied  in  Massachusetts,  III,  |   3056. 

and  in  West  Virginia,  III,  i  3057, 
applied  in  Massachuaetta  so  aa  to  deny  actions  at  law  given  by  the 

law  of  the  domicile  of  the  corporation,  HI,  H  3058,  3069. 
contrary  holdings  in  other  jurisdictions,  HI,  i  3060. 
ancillary  suits  in  Maaaachuaetta  to  discover  names  of  stockholders  of 
foreign  corporation.  III,  i  3061. 
resident  members  of  resident  corporations  liable  on  foreign  contracts.  III, 

i  3062. 
interpretation  of  the  foreign  statute  by  the  foreign  forum,  followed.  III, 
13063. 
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PRIVATE  INTERNATIONAL  LAW— (Continued). 

remedy  applied  according  to  the  rule  of  the  (orum,  III,  {  3064. 

whether  foreign  stockholders  entitled  to  contribution  from  resident  stock- 

faoldere,  III,  i  3065. 
reviving  a  judgment  againat  the  corporation  to   reach  property  of  non- 
resident members  within  the  Btate,  III,  i  3008. 
remedy  against  shareholders  Ruvemed  by  law  of  Bhareholders'  residence, 

III,  {  3422. 
enforcing   statutes   making   directors   liable   for   official   defaults   outside 

of  the  atate  enacting  them,  111,  H  4166,  4167. 
whether  statutes  making  directors   liable  for  official  defaults  extend   to 

debts  contracted  by  the  corporation  and  due  in  other  states.  Ill,  i  4197. 
whether  statutes  making  directors  liable  for  publishing  false  reports  of 

condition  of  corporation  enforceable  outside  of  state  enacting  them,  III, 

i  4242. 
statutes  making  directors  liable  for  assenting  to  excessive  indebtedness, 

whether  enforceable  in  other  states.  III,  I  4275. 
power  of  corporations  to  make  contracts  to  be  executed  in  other  states,  V, 

i  5845. 
when  insurance  company  may  not  insure  property  outside  the  state,  V, 

i  SHOO. 
by  what  law  question  of  interest  on  corporate  bonds  determined,  V,  i  6063. 
what  law  governs  on  the  question  of  interest  upon  past-due  coupons,  V, 

i  6114. 
power  of  a  corporation  to  mortgage  its  real  property  situated  in  another 

state,  V,  S  6166. 
New  York  statute  to  prevent  fraudulent  bankruptcy  by  incorporated  com- 
panies has  no  extra-territorial  force,  V,  E  6518. 
distribution  of  assets  deposited  by  a  domestic  corporation  in  another  state, 

V,  f  7076.   ■ 
demands  of  foreign  receivers,  assignees,  etc.,  how  treated  in  distribution  of 

assets  of  insolvent  domestic  corporations,  V,  i  7064. 
aa  to  foreign  receivers,  see,  VI,  H   7334-7363;   and  more  especially  Re- 

CEIVEBS   OF   COBPORATIONB. 

foreign   judicial  assignments   invalid  as   against  domestic  creditors,   VI, 
I  7338. 
receive  efTcct  when  not  in  derogation  of  domestic  rights,  VI,  i  7330. 
distinction  between  voluntary  assignments  and  assignments  in  invitum  by 
operation   of  law  with  reference   to   their  operation   in  foreign   juris- 
dictions, VI,  I  7347. 
non-residents  have  no  constitutional  right  of  action  against  foreign  corpo- 
rations, VI,  i  8001. 
further  as  to  actions  by  non-residents  against  foreign  corporations,  VI, 

i  8002. 
foreign  corporations  not  suable  by  non-resident  upon  foreign  contracts. 


contra   that   non-residents   may   sue   foreign   corporations    upon 
forei^  contracts,  VI,  |  9004. 
foreign  corporations  not  suable  for  torts  committed  in  foreign  state,  VI, 
i  8005. 
but  suable  for  torts  committed  in  the  domestic  state,  VI,  i  8006. 
foreign  corporations  not  suable  ex  contractu,  except  upon  domestic  con- 
tracU,  VI,  I  8008. 

See  also  Fobeion  Coiu>oratiok3. 
PRIVATE  PERSONS, 

engaged  in  employments  affected  with  a  public  interest,  charges  of,  sub- 
ject to  public  regulation,  IV,  |  6534. 
may  proceed  to  foiieit  charters  of  corporations  under  statutory  authority, 

V,  t  6606. 
proceedings  iTistituted  by,  to  forfeit  corporate  charters  in  bad  faith  and  for 
private  purposes  not  entertained,  V,  1  6610. 
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PMVATE  ROADS, 

whether  land  may  be  condemned  for,  IV,  {  6696. 
PRIVIES, 

estoppel  to  plead  ultra  vire^  extends  to  the  privies  of  the  corporBtion,  V. 

i  6020. 
decree    foreclosing   corporate   mortgage   bonds   binds    hj    repTesentalion. 

privies  as  well  as  partiei,  V,  j  62M. 
ratifications  bind  privies  as  well  as  parties,  VII,  i  S431. 
intervening   rigbta  of  third   p^'sons   not  ad'ected   bj   ratifications,  VII, 
i  8432. 
PRIVILEGES, 

distinction  between  francbises  and  mere  personal  privileges,  IT,  i  6338. 
grants  of  personal   privileges  do   not  constitute   contracts  protected 
under  tbe  constitution,  IV,  i  5338. 
such  fts  exemption  from  military  duty,  jury  duty,  etc.,  IV,  (  5338, 
whether  express  words  in  charters  necessary  to  impair  privileges  of  others, 

IV,  i  56S3 ;  and  see  Exclusive  Fbiviixoes. 
PRIVILEGES  AND  IMMUNITIES, 

foreign   corporations   not   entitled   to   the   privileges   and   immunities  of 
citizens  in  the  several  states,  VI,  !  7876. 
PRIVILEGE  TAXES, 

state  license  or  privilege  taxes  upon  foreign  corporations  engaged  in  in- 
tersUte  commerce,  Vl,  H  8107,  8108. 
PRIVITV, 

of  Btockhoider  viith  corporation,  tuith  reference  to  concluaiveneu  of  judg- 
ment againit  corporation,  upon  sKarekotder,  III,  f  3392-3409;  and  see 
JcnoMENTB. 
PROBATE  COURT, 

when  will  order  transfer  of  shares  hy  administrator,  IT,  {  2513. 

suing  executor  as  shareholder  without  proceeding  in.  III,  £  332S. 

time  within   which  demand  against  estate  of  deceased  shareholder  pre- 

Bented,  III,  E  33-29. 
creditors  not  delayed  until  settlement  of  estates  of  deceased  sharebolders 
in,  III,  S  3333, 
PROCEDURE, 

some  questions  of  procedure  relating  to  the  taxation  of  shares,  II.  {  3919. 
See  AcTioNa ;  Pleading  ;  Remedies  ;  and  other  titles  relating  to  prooedurt. 
PROCEEDINGS  IN  REM, 

objection  to  former  suit  pending  in  case  of  concurrent  foreclosure  suits  in 
state  and  federal  courts,  V,  i  6211. 
court  first  obtaining  jurisdiction  of  the  res  retains  it,  V,  i  6211. 
payment  of  damages  for  the  negligence  of  a  ship,  V,  i  6365. 
may  be  continued  against  corporate  property  alter  corporate  dissolution, 

V,  i  8727. 

against  the  property  of  dissolved  corporation,  VI,  !  7720. 
proceedings  in  rem,  against  foreign  corporations,  VI,  S  8050. 
PROCESS. 

view  that  new  process  necessary  against  corpoiation  after  conEolidation,  I. 
i  402. 
the  contrary  view,  I.  i  403. 
fresh  service  ol  process  not  necessary,  I,  i  403. 
corporation  must  be  brought  in  by  process  or  publication  in  stockholder'' 

suit,  IV,  §  4588. 
who  is  the  managing  agent  of  a  corporation  on  whom  summons  may  be 

served,  IV,  !  4846. 
order  of  publication  against  an  absent  defendant  in  suit  to  remove  iociun- 

brances,  V,  §  8565. 
in  proceedings  by  information  in  nature  of  quo  warranto,  V,  H  8789,  6790. 
v>hat  process  used  in  actioTU  against  eorporaliona,  VI,  ff  7495-7498. 
writ  of  summons,  VI,  !  740S. 
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PROCESS— (Continned). 

Bubpoeiw  in  equity,  VI,  i  7406. 
eapUu  never  issued,  VI,  j  7497. 

warrant  of  Bnest  issned  in  New  York,  VT,  g  7497. 
diatringaa  and  sequestration.  III,  }  7498. 
Mcrvice  of  process  on  foreign  corporations,  VI,  %%  6019-8050;  and  see  more 

especially  Sebvtce  op  Pbocess. 
service  of  process  upon  corporations  created  by  the  concurrent  action  of 
two  or  more  statM,  VI,  i  8020. 
*  treated  as  a  domestic  corporation  within  each  state,  VI,  f  8020. 

states   may  impose  conditions   upon   which   foreign  corporation   mav  do 
business,  VI,  %  7887. 
may  require  them  to  appoint  resident  agents  upon  whom  process  may 
be  served.  VI,  S  7888. 
writ  of  pirnishinent  directed  to  corporation  and  not  to  officer  or  airent, 

VI,  i  7811. 
as  to  the  process  of  ^mishment  against  corporations,  its  mode  of  Ber- 
vice,  etc..  see  OARNiSHUEnT. 
PRO  C0NFES80. 

decree,  against  stockholder  in  proceeding  to  charge  him  for  debt  of  corpo- 
ration, III,  i  3676. 
PROFESSIONAL  ETHICS, 

point  of  professional  ethics  involved  in  the  engagements  of  counsel   for 
corporations,  IV.  3  4870. 
PROFESSIONAL  MEN. 

not  within  the  raeftninii!;  of  statut^fl  t;iving  remedies  againat  stockholders  in 
favor  of  "laborers,"  "workmen,"  and  "feriants,"  III,  S|  3145,  3146. 
PROFITS, 

when  capital  includes,  I.  t  1064. 

what  are,  out  of  the  dividends  payable,  II,  %%  2162,  2164,  2167,  2158,  2159, 

2160,  2161;  and  see  Dividends. 
what,  go  to  life  tenant  and  what  to  remainderman,  II,  j§  2104,  2106,  2213; 

and  see  Dividends. 
contrast  creating  preferred  shares  gives  right  to  interest  chargeable  upon 

proQts,  II,  I  2264. 
preferred  shareholders  not  entitled  to  dividends  in  the  absence  of  profits 

earned,  II,  S  2266. 
interpretation  of  contract  of  t^ale  of  shares  which  reserves  "  all  profits  and 

dividends,"  II,  i  2731. 
taxation  of  profits  of  national  banks,  II,  il  2860. 
liability  of  directors  for  declaring  dividends  except  out  of  profits.   III, 

I  4290. 
construction  of  statutes  making  directors  liable  for  declaring  dividends 
except  out  of  profits.  Ill,  i  4201 ;  and  see  Dividends. 
PROHIBITED  MORTGAGES, 

mortgages  contrary   to  statutory   prohibitions  deemed   void  in   toto,  V, 
%  6167. 
creditors  not  thereby  estopped   from   pursuing   their  ordinary  legal 
remedies,  V,  i  6167. 
PROHIBITED  SHARES  OR  BONDS, 

constitutional   prohibitions    against   issuing   stock   or   bonds   except    for 
money,  labor  or  property,  etc., —  construction  of,  V,  {{  6058,  6O50;  and 
see  Path  EN  T. 
PROHIBITION, 

writ  of,  used  to  vacate  order  appointing  receiver  without  jurisdiction,  V, 

I  7192. 
writ  of,  when  Issued  to  restrain  appointment  of  recei 
writ  of,  granted  to  prevent  appolntm^t  of  receiver  o 
Uon,  V,  t  6843. 
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PROHIBITIONS, 

atatutory,   against  corporatioQB   dissolving  before   pHjing  debts,   etc.,  V, 
i  6583. 
PRO  INTERESSE  8U0.     See  Intebvbninb  PermOHa. 
PROMISE, 

to  take  and  pay  for  shares  in  an  unincorporated  company,  actionable,  II. 

i  1266. 
made  to  president  and  directors,  when  deemed  a  promise  to  the  corpora- 
tion, IV,  i  5038. 
mere  promises  by  the  state  not  protected  by  the  constitution  from  revoca- 
tion, IV,  f  5435. 
when  grants  in  praosenti  interpreted  as  promises  to  grant,  IV,  S  5673. 
PROMISSORY  NOTE. 

effect  of  giving  promisaorT  note  in  pavment  of  statutory  deposit  on  Kub- 
Rcribing  for»hare8, 1,  f  1218;  compare,  I,  i  1220;  II,  fS  1657,  1638,  1650. 
1600.  1661;  IV,  S  6748. 
payment  of  shares  by  giving.  II,  Hi  1667,  1668,  1660,  1600.  16G1. 
power  of  the  president  of  a  corporation  to  make  a  promissory  note  for 

the  corporation,  IV,  i  4fi41. 
when  power  to  buy  includes  power  to  buy  on  credit  and  give  promissory 

note,  IV,  i  4646. 
power  of  managing  agent  to  execute  promissory  notes  binding  the  corpora- 
tion, IV,  a  4840,  4851. 
executed  by  corporation,  need  not  be  under  seal.  IV,  f  6045. 
how  executed  so  as  to  bind  corporation,  IV,  i  5127;  see  also  Nboottable 
Inbtbumbnts. 
a  safe  and  unequivocal  form,  IV,  {  6127. 
forms  of,  held  to  be  the  notes  of  the  corporation,  IV,  ii  5143.  5144. 

80  held  where  the  seal  of  the  corporation  is  added  to  the  signature,  IV, 

i  514.'). 
■o  held  when  executed  "  for  the  company,"  etc.,  IV,  i  5146. 
form  of  promissory  notes  hdd  to  be  those  of  the  corporation,   IV, 

i  5147. 
other  illustrative  forms  binding  corporation  or  signer  personally,  IV. 
f  6148. 
notes  executed  in  the  name  of  the  corporation  and  signed  by  the  agent 

officially,  whether  corporation  or  agent  bound,  IV,  t  5149. 
not«s  and  bills  msde  to  order  of  treasurer,  cashier,  el£.,  effect  of,  IV.  (  6131. 
forms  of  promissory  notes  held  to  make  the  signers  personally  liable,  IV, 

{  5152. 
draft  by  one  oflicer  of  a  corporation  upon  another  officer  of  the  same  cor- 
poration, in  effect  a  promissory  note.  IV,  i  5763. 
insurance  compBnie<i  may  make  and  negotiate  promissory  not«s,  V.  |  5840. 
railroad  corporations  may  make  and  negotiate  promis  ory  notes,  V,  t  5860. 
power  of  savings  bank  to  lend  money  on  promissory  note  of  borrower,  I. 

i  5948. 
invalidity  of  promissory  notes  executed  by  a  part  only  of  the  joint  author- 
ized agents,  VII,  f  8426. 
PROMOTERS, 

this  general  tubject  included  between,  I,  f{  416  and  400;  and  VII,  If  8282 
and  8291. 
liaUlity  on  tkeir  contract*,  I,  ti  415-437. 
Uability  to  subscribern  for  shares,  I.  }|  440-453. 
liability  to  the  eorrpanp,  I,  H  456-476. 

rmn-liability  of  the  company  for  contracts  of  promoters,  I.  H  480-490. 
personal  liability  of  promoters  on  contracts  made  by  Ihem  in  promolinf 

the  corporation,  I,  H  415-437. 
meaning  of  tbe  term  "  promoter,"  I,  i  4IQ. 
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perMimil  liability  of  promotere  on  contracts  made  for  projected  company 

I,  S3  416,  606;   III,  i  4218;   compare,  1,  |  428;   II,  {   17(M-   Hi' 

Ef  4133,  4328,  4355;   IV,  H  4050,  6167. 
their  liability  a  question  of  fact  and  intent,  I,  i  416. 
may  be  personally  liable  though  contract  made  in  name  of  corporation 

1.  i  417. 
liable  on  theory  of  breach  of  warranty  of  agency,  I,  Jj  417,  418. 
liable  on  theory  that  franchise  of  non-liability  has  Dot  attached,  I, 

i  417. 
rule  applies  in  all  casei  of  managers,  I,  j  418. 
liable  on  the  theory  of  damages  for  fraud,  I,  i  418. 
illustratione   of   contracts   under   which    promoters    held    personally 

liable,  I,  i  419. 
no  liability  where  there  is  a  corporation  de  facto,  I,  i  420. 
liability  of  promoters  as  partners,  I,  {g  421,  422,  429,  441,  442,  449; 

III,  |{  2992.  3501,  4133,  4216-4219. 

English  view  that  promoters  not  so  liable.  I.  |i  421,  422,  426. 
illustrations  of  the  English  rule,  I,  I  426. 
character  in  which  liable,  a  question  of  fact  and  intent,  I,  H  423,  426. 
liable  when  signing  as  "  agent,"  1,  i  424. 

promoters  not,  as  such,  contributor iea  on  winding  up,  I,  f  j  426,  427, 
428 ;  II.  i  1908. 
English  doctrine  summed  up  by  Sir  Nathaniel  Lindley,  I,  {  428. 
no  action  at  law  by  one  promoter  against  the  others.  I,  t  429. 
unless  under  exceptional  circumatanees,  I,  g  430. 
but  may  be  sued  by  subscribers  for  their  deposits,  I,  i  440,  et  aeg. 
liability  of  committee-man  subsequently  joining,  I,  i  431. 
members  of  provisional  committee  not  liable  for  contracts  of  managing 

committee,  I,  f  432. 
judgment  and  satisfaction  against  one,  may  be  pleaded  in  abatement 

bv  another,  I,  i  433. 
evidence  to  charge  committee-man,  I,  SS  434,  43S. 
eridence  to  charge  the  associates  in  an  sbortiTe  corporation,  I,  S  436. 
liability  of  associates  for  e-tpenses  of  agents  appointed  to  procure 
charter.  I.  i  437. 
permmal  liability  of  promoterit  io  aulncribera  for  sharea,  I,  SS  440-453; 
compare,  II,  i  2968,  et  aeq.;  Ill,  i  4216,  et  »eq. 
liability   to   subscribers   for    their   deposits   where   the   undertaking 
proves  abortive,  I,  i  440. 
grounds  of  recovery  at  law  in  such  cases,  I,  tS  441,  442;  compare, 

IV.  i  4445. 

grounds  of  recovery  in  equity,  I,  {  443. 
fraud  —  trust  —  bubble,  I,  f  443. 

remedy  in  equity  lost  by  laches,  I,  i  444. 

equity  repels  such  actions  when  brought  for  barratrous  purposes. 
I.  j  445. 
in  returning  deposits,  breach  of  trujt  to  prefer  particular  shareholders, 

I,  i  446. 
release  by  contract  of  right  to  recover  deposits,  I.  f  447. 

construction  of  such  a  contract  —  agreement  to  execute  a  future 
agreement,  I,  \  448. 
what  committeeman  liable  to  subscriber  for  deposits,  I,  g  449, 
actions  at  law  against  promoters  for  deceit,  I,  i  450;  compare.  III, 
ii   4144,  414S. 
measure  of  damages  in  such  actions.  I,  %  451. 
remedy  of  aharetaher  a^inst  promoters  for  fraud,  I,  g  462. 
measure  of  recoveiy  in  equity,  I,  %  453. 
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liability  of,  to  the  company,  I,  H  466-476;  and  so  aa  to  direeion,  III, 
I  4009,  el  seq. 
promoters   bound   to   diBclone   what   thej   get   for   tbeir   Berrices,   1, 

I  456;  compare,  III,  i  4024,  et  »eq, 
csnnot  maJce  secret   profits   out  of  the  corporation,   1,   S   457;    III, 
S{  4029,  4053;   VII,  £  8280;   compare,  I,  %  336;   III,  %  4023, 

purchaeing  and  then  celling  to  the  corporation  at  a  higter  price, 
1,   ii   458,  459. 
illustrationB,  I,  {  459. 
no  liabilitj  where  transaction  full;  disclosed,  1,  {  460. 
companj'  may  affirm  or  disaffirm,  I,  (  401. 
not  necessary  to  rescind  the  whole  transaction,  I,  6  462. 
deductions  for  promoting  the  company,  I,  %  403. 
affect   of   compromise   of   suits   by  company   against   vendor,  I, 

S   4B4. 
measure  of  recovery  in  equity,  1,  9  465. 
liability  at  law  for  secret  profits,  I,  H  4Q6,  467 ;  III,  i  4053. 
illustrations  of  such  liability,  I.  i  467. 
.mmaterial  that  directors  knew  of  fr&uds  of  promoters,  I.  %  46B. 
liability  of,  for  fraudulent  rep rei^entat ions,  I,  tl  469,  470. 

when  fraudulent  promoters  put  on  list  of  contributor) es,  I,  f  469. 
not  liable  for  erroneous  representationB  mode  in  good  faith,  I, 
S   469. 
uo  defense  that  corporation  raised  the  money  on  an  ill^al  issue  of 

stock,  1,  {  471. 
grounds  of  recovery  against  aiders '  and  abettors.  I,  %  472. 
whether  liability  of  managing  committeeman  in  equity  for  fraud  is 

joint  or  several,  I,  i  473. 
who  may   bring  action  in  equity  to  cnarge  promoters  for   fraud.  I, 
i  474. 
great  latitude  allowed  in  admission  of  evidence.  I.   %   475. 
when  fiduciary  relation  between  promoter  and  company  commences. 
I,  I  476. 
non-liahiliiy  of  cortfpany  upon   contracts   of  promoters,    I,   |g   480-490: 
compare,  lU,  H  3115,  4388;  IV,  ft  6321,  6715;   VII,  {  8282. 
engagements   of   promoters   deemed   a   proposal    to   the   corporation, 

1,  St  4B2,  483. 
such    proposal    becomes    a    contract    by   subsequent    ratification   or 
adoption  by  corporation,  I,  %i  490,  489;   III,  SS   3433,  4388;   IV, 
K  5039,  5258,  5321;  VII,  §  8283. 
corporation  not  liable  to  promoters  for  services  rendered  in  promoting 
it,  I,  if  4S4,  485.  48G,  487;  compare.  Ill,  §  4388. 
when  corporation  liable  in  such  cases,  I,  S  486. 

as  where  services  are   rendered   at  the   request  of   all  the 

corporators,  I.  S  487. 
rule  not  applicable  where  third  persons  join  the  corporation, 
I,  g  48S. 
distinction,   as   to   liability   of   corporation   upon   contracts   of  pro- 
moters, between  case  where  remedy  is  in   equity  and  at  law,  I. 
{   499. 
r«c«nl  deoiwyM  on  the  contractt  and  frauds  of  promotvrs,  VII,  {j  8282- 
8291. 

eromoters  are  not  agents  of  the  future  corporation,  VII,  |  8282. 
ut  corporation  may  become  liable  for  their  engagements  by  ratification 
or  adoption,  VII,  g  8283. 
rights  of  the  corporation   with   respect  to   the  engagements  of  its  pro- 
moters,  VTI,    i    8284. 
persona)  liability  of  promoters  on  their  contracts,  VII,  i  6286. 
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promoters  must  account  to  the  future  corporation  tor  secret  proDts,  VTI, 
i  8286. 
cases  to  which  this  rule  does  not  extend,  VII,  |  8287. 
promoters  not  bound  to  account  for  proQta  openly  and  fairly  made, 
VII,   i   8287. 
accounting  for  fraudulent  ovsrissuea  of  shares,  VII,  i   8288. 
liability  of  promoters  for  false  representationa   in  procuring  their  tub- 

scriptions,  VII,  t  8289. 
other  frauds  of  promoters,  VH,  f  8200. 
other  queitiona  relating  to  promoter*: 

personal   agreement   of,   to    repurchase   shares   from   subscribera,    when 

valid,  II,  S  1515. 
cannot  issue  shares  at  less  than  face  value,  II,  {  1562. 
fraud  of,  in  procuring  share  subscription  — liability  of  ehareholder.  III, 

g-  3707, 
director  receiving  gift  from,  must  account  for,  to  corporation.  III,  i  4027. 
liability  of  directors  for  colluding  with  promoters.  111,  H  4038,  4039. 
liability  of,  for  debts  contracted   in  corporate  name  before  organization 

of  corporation.  III,  fg  4216-4210. 
cannot  recover  of  the  corporation  for  their  services  in  bringing  it  into 

existence,  III,  J  4388. 
single  stockholder  no  right  of  action   at  law  against  promoters,   when, 

IV.  %  4472. 
validity  of  contracts  with  individuals  who  subsequently  oi^anize  a  corpo- 
ration, IV,  !  5039. 
or  when  operates  to  transfer  a  patent  right  to  the  corporation,  IV, 
1  5039. 
effect  of  mortgages  made  by  promoters  prior  to  organization,  V,  j  8178. 
ratification  and  adoption  of  such  mortgages.  V,  i  6178. 
validity  of  bonds  and  mortgages  made  by  defectively  organized  corpo- 
rations. V.  li  6178. 
when  contracts  of,  Hubsequently  validated  by  the  principle  of  estoppel, 

IV,  1  5258. 
ratification  of  contracts  made  by  promoters  prior  to  organization  of  corpo- 
ration, IV,  {  5321;  VII,  i  8444. 
ratified  by  accepting  and  retaining  benefits.  IV,  |  6321. 
corporation  cannot  take  benefit  and  lefu^ie  to  perform  on  its  part,  IV, 

{   G321. 
specific  performance  decreed  in  such  cases,  IV,   i   5321. 
improper  conditions   upon  corporate   loans  attempted  to  be   imposed  by 

promoters,  IV,  i  6715. 
injunction  against  promoters  for  a  nuisance,  VII,  !  8201. 
rescission  of  share  subscriptions  for  frauds  of  promoters  before  organiza- 
tion. VII,  I  8635. 
PEOOP, 

of  claim  before  receiver  of  assignee,  whether  dispenses  with  necessity  for 
judgment  against  corporation.  III,   ti  3374,  3375. 
PROOF  OP  CORPORATE  EXISTENCE, 

by  legislative  acts  recognizing  existence  of  corporation,  I,  St  39,  318,  S12, 

example  of  a  statute  not  so  construed,  I,  i  30. 
by  user  under  a  valid  instrument  of  incorporation,  I,  jf  220,  327,  408; 

III,   f   3653. 
by  compliance  with  conditions  under  general  law,  I,  S  222. 
original  evidence  of  articles  of  incorporation,  where  statute  prescribe* 

a  copy,  I,   i   223. 
certificate  of  treasury  board.   Comptroller  of  Currency,  etc.,  conclusive, 

I,  f  248. 
letters-patent  of  incorporation  conclusive,  I,  j  240. 
certificate  of  secretary  of  state  conclusive,  I,  i  296. 
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PROOF  OF  CORPORATE  EXISTENCE— (Continued), 
where  there  has  been  a  consolidation,  I,  {  408. 

aet  of  consolidation  and  user  thereunder,  I,  {  408. 
presumption  in  favor  of,  I,  H  495,  496,  4fl7,  498,  489,  500;   11,  i   1&4«; 

and  see   Presumption. 
by  legislative  authorization  and  user  thereunder,  I,  H  220,  497  ;  II,  |  1849; 

III,   S  3652. 
by  showing  that  the  objecting   psrty  has  contracted  with  the  body  »s 

such,  I,  il  51S,  519,  520,  521,  522;  and  see  ESTOPPEX. 
in  Bctiona  by  corporations  against  their  shareholders  upon  assessments, 

.II, Sj  1846-1873;  and  xee  Actions  for  Absgsbuents. 
theories  of  modes  of  proving  corporate  existence  in  actions  by  corpora- 

tions  against  stockholders  for  aaseasments,  II.  g  1846. 
doctrine  that  corporate  existence  must  be  proved  in  actions  for  kBse«s- 
ments.  II.  j{   1863-1372. 
PROPER  PARTIES, 

distinction  between  proper  parties  and  neceisary  parties  in  equity.  III, 

I    3406. 
distinction  between  proper  and  necessary  parties  in  equity,  III,  1  3513. 
PROPERTY, 

shares  a.re  taxable  under  the  designation  of  "  property,"  II,  |  2704. 
corporate  franchises,  privities  or  licenses  are  property,  IV,  j  5381. 
powers  of  corporations  relating  to  the  ownership  and  transfer  of  property, 

V,  jj  5770-5629;  and  see  more  particularly  L&KD;  Persok&i.  ProfeBTT. 
as  to  payment  for  shares  in  property  other  than  money,  see  Pa.ti[eiit  fob 

Shares. 
service  of  process  on  any  person  having  corporate  property  in  charge, 

VI,  i   7618. 
PROPORTIONAL  TAXATION, 

what  constitutional  prohibitions  not  applicable  to  the  taxation  of  fraa- 
ehises,  IV,  i  5557. 
PROPORTIONATE  LIABILITY, 

OS  to  the  liability  of  stockholders  in  the  proportion  which  their  shares 
bear  to  the  volume  of  corporate  indebtedness.  III,  iS  3000,  3086,  3087, 
3092,  3093. 
provision   of   California   constitution   creating   proportional    liability   of 

stockholders,  III,  i   3001. 
where  liability  of  stockholders  is  in  proportion  to  their  shares,  proceeding 

to  enforce  is  in  equity.  III,  !  3440. 
In  California,  remedy  to  enforce,  111,  S  3455. 

right  of  shareholder  paying  more  than  his  proportion  to  contribution  from 
the  others,  III,  H  3816-3820;   and  see  CoNTBtBtmott. 
Consult,  further,  Siockhoij)EB8. 
PROSECUTING  ATTORNEY, 

relator  in  qvo  warranlo  proceedings,  when,  1,  |  770. 
PROSPECTUS, 

ambiguities  in,  put  subscribers  upon  inquiry,  II,  i   1374. 
See  also  Fraud  and  Deceit. 
PiWVTSIONAL  COMMITTEE. 

personal  liability  of  members  of,  in  organizing  corporation,  I,  j  432;  and 

see  Pbouotbrs. 
persona]  liability  of,  to  subscribers  where   corporation   proves   abortive, 

I,  I  449. 
actinp;  as  member  of,  in  England  does  not  make  one  a  contributory,  II, 
i  I9US. 
PROVISOS, 

not  construed  so  as  to  defeat  the  grant,  IV,  {  5347. 
exceptions  in  charters  to  be  interpreted  so  as  not  to  destroy  the  grant, 
IV,  S  5666. 
Illustrations  of  this  principle,  IV,  t  5606. 
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PROXIMATE  AND  REMOTE  CAUSE, 

doctrine   that   a  mlsrepTesentation   must  be   a   proximate   or   immediate 

inducement  to  a  contract  in  order  to  avoid  it.  II,  H   1384,  1385,  1380. 

defrauded  Bharetnker  must  have  acted  on  the  faith  ot  the  repreaentations, 

II,  a   1364,   1385,  1386,   150d. 
doctrine  that  a  fraudulent  representation  inducing  snbncription  to  corpo- 
rate shares  must  have  been  a  material  inducement  to  tlie  contract, 
II,  H  1384,  1476,  14TT.  1478,  1478,  1480,  1481,  l.iOS,   I63G. 
author   of   fraudulent   prospectus    presumed   to   intend    the    natural 

consequence  of  bis  fraud,  II,  i  1477. 
opinions  mingling  with  fraudulent  representations,  II,  §  I4T9. 
whether  a  defrauded  sharetaker.  who  sues  the  directors,  must  have  been 
an  immediate  purchaser  from  the  company,  II,  H  1471,  1472,  1473. 
PROXY, 

right  to  vote  by,   I.  H   735,  738,   737,  73!),   740;   III,   i   3876;   and  see 


Inspectors  cannot  pasfl  on  validity  of,  I,  i  74B. 

giving  a   proxy  to  vote  at  elections,   estops  one  to  deny   that  he   ia   a 

shareholder,  II.  |g  IQOI,  1903,  1030;  III.  i  3056. 
equity  will  compel  pledgee  to  give  proxy  to  pledgor,  II.  i  2024. 
right  to  vote  by,  at  corporate  electiona,  III,  |  3876. 
directors  cannot  vote  by  proxy  at  board  meetings.  Ill,  S  3909. 
PUBLIC  AND  PRIVATE, 

one  of  the  divisions  of  corporations.  I,  {  22. 

distinction  between,  explained  by  Chancellor  Kent.  I.  i  23. 

iurther  of  this  distinction,  I,  i  24;  and  see  I'kivate  (*OKP0aATI0Na ;  Public 

COBPORATIONS. 

PIBLIC  ACTS, 

of  directors,  when  a  majority  mav  act.  Ill,  i  31)10. 
PUBLIC  BENEFIT, 

deemed  the  consideration  of  a  corporate  grant,  IV,  S  538S, 
PUBLIC  BOOMS, 

land  may  be  condemned  for  public   ttooms,  IV,  tl   6004. 
PL3LIC  BUILDINGS, 

land  may  be  condemned  for,  IV,  i  5698, 
PL^BLIC  CEMETERIES, 

land  may  be  condemned  for,  IV,  i  5590. 
PUBLIC  CHARITIES, 

negligence  of  corporations  created  for  the  maintenance  of  public  charities, 
V,   I   0384. 
PU'BLIC  CORPORATIONS, 

supposed  distinction  between,   and  private  corporations   in   respect  of  a 

reservation  of  power  to  amend  charters.  I,  3  91. 
charters  of,  not  protected  as  contracts,  IV.  S  6382,  5383. 

exceptions  to  this  rule  where  such  corporations  hold  property  in  a 
private  capacity,  IV,  9  5383. 
liability  for  negligence  of  corporation  exercising  public  offices,  V,  i  6303. 
distinction  between  public  and  private  corporations,  VII,  |  8143. 
what    corporations    are    public    as     diittinguished    from    private,     VII, 

t  8143  (long  note), 
are  deemed  private  corporations  for  certain  purposes,  VII.  |  8144. 
certain  corporate  rights  of,  protected  from  invasion  by  state  legislation 

under  doctrine  of  Dartmouth  CoU^e  ca-'e.  VII,  S  8144. 
what  educational  corporations  deemwi  public  as  distinguished  from  pri- 
vate corporations,  VII,  9  8146. 
PUBLIC  DUTIES. 

cannot  be  cast  off  without  consent  of  state.  VII,  |  8382. 
new  corporation  must  perform  public  duties  of  old  one  after  consolidation, 
1.  SS  386,  387. 
contract  for  consolidation  exonerating  from  such  performance  void, 
I,  ii  380,  337. 
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PUBLIC  DUTIES  — [Continued). 

corporations  orgtinizMi  lo  perform  public  duties  cannot  alien  their  fraa- 

phise  without  conRpnt  of  the  legislature.  IV,  fj  5352-S3tlO. 
tvrporate  franrhiw  oannot  he  aliened  po  as  to  cast  off  public  duties  with- 
out roniient  of  leBislatuie,  IV,  |  5307. 
contrart*  bv  which   corporatioae  abnegate  their   public  duties,  voidible, 
V.  i  5998. 
subject  to  a  continuing  dutj  of  disaffirmance,  V,  I  5998. 
illUHtration  in  the  cane  of  gas  companies,  V.  i  5993. 
rule  doM  not  apply  in  case  of  a  mere  privilege  to  be  enereiMd  for 

the  benefit  of  the  corporation,  V,  i  59BB. 
effect  in  such  cases  of  the  maxim  in  pari  delicto  potior  e*t  comlilto 
defendentiji.  V.  t  5908. 
Tailroad  companies   have   no   implied   power   to   mortgage   property  azid 
franchises  so  as  to  cast  off  their  public  duties,  V,  {  8137. 
cannot  «o  mortgage  without  conaent  of  the  state.  V.  {  8137. 
what   mortgages  of   railway  property  inhibited   under   this   rule,  V. 

«  0137. 
such  powers  frequently  conferred  by  statute.  V,  {  6138. 
purcliaser  at  foreclosure  sale  aucceedi  to  all  public  duties  of  mortgagor, 

V.  f  6240. 
when  mortgagor  attempting  to  alien  public  franchisee  and  devolve  publir 
duties  letnains  liable  for  lorts  of  mortgagee  and  purchaser  of  mortgaged 
property,  V,  i  8241. 
liability  of  corporations  for  refusing  to  perform  public  duties  on  Sunday. 
V,  t  6201. 
what  are  works  of  necessity  and  charily,  V.  {  8201. 
liability  of  le>'sor  railway  company  for  torts  of  its  leasee.  V.  f  0293. 

on  ground  that  railway  company  cannot  cast  off  its  public  duties. 

V.  i  6203. 

on  corporations,  cannot  be  devolved  on  independent  contractors  so  as  to 

exonerate  corporations,  V.  i  6349. 
corporation  indictable  for  failure  to  perform  their  public  duties.  V,  <i  S4S9. 
dissolution  of  corporations  for  serving  the  public  unequally.  V,  i  GttSI. 

indictment  for  such  wrongs.  V,  §  6631. 
corporations  having  public  duties  to  perform    cannot  dissolve  voluntarily, 

V,   i   8679. 
action  lies  against  corporation  for  the  violation  of  public  duties  assnmtd 

in  favor  of  individuals  distributivety,  VI,  S  7408. 
of  corporattons,  compelled  by  injunction  at  suit  of  private  persons,  when, 

VI,  t    7781, 

when  prii'ate  persons  suffer   special  damage   from   non'perfonniiiKe. 
VI,  i  7781. 
property  of  corporation  devoted  to  public  duties  not  subject  to  altacti- 

meat,  VI,  i  7707. 
performance   of  public  duties   of  corporations   compelled   by   mandimus. 
VI,  i  7828. 
when  mandamus  not  issued  for  this  purpose,  VI,  |  7827. 
must  be  a  wpeciflc  legal  duty,  VI,  g  7827. 

doctrine  that  the  duty  must  be  enjoined  by  statute,  VI,  j  7828. 
corporate  property  devoted  to  public  duties  exempt  from  execution,  VI, 
a   7847.   7S48. 
property  of  railway,  canal,  navigation  company,  etc.,  VI,  I  7848. 
cases  to  which  this  exemptinn  does  not  extend,  VI,  i  7855. 

rule  no  application  to  ordinary  bu><iness  corporations,  VI.  i  7SS5. 
nor   to  property  of  quasi-public  corporations   not   devoted   to  Ihfir 
public  duties,  VI,  i  78.i.'i. 
cases  denying  this  exemption  altogether,  VI,  S  7860. 
statutes  abolishing  it,  VI,  j  7857. 

whether  such  statutes  construed  strictly,  VI,  i  7657. 
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INDEX.  Pabllc  dutdM— FubUc  UM 

PUBLIC  DUTIES— (Continued). 

service  of  prcceas  where  n  railway  companj  has  leitaed  it!t  road  to  another 
company,  VI,  g  8046. 
letiBor  suable  if  tease  unauthorized  bv  the  state,  VI,  %  S046. 
PUBLIC  GOOD, 

corporate  powers  granted  to  be  eierciaed  for  the  public  irood  are  impera- 
tive. IV,  I  m2.  r  »  t- 
PUBLIC  HEALTH, 

rejfulation  of  water  supply  in  cities  with  a  view  to  the  public  health,  IV, 

i    64S4;    see   also    POLICE    REGULATIONS. 

l^Blature  may  discontinue  the  use  of  a  cemetery  to  promote  the  public 
health.   IV.   i   5486. 
PUBLIC  HIGHWAY, 

corporation  indictable  for  obstructing  public  highway,  V,  {  6424. 
PUBLIC  INTEREST, 

in  order  to  work  the  forfeitvre  of  l.  charter  the  public  must  have  an  in- 
terest in  the  act  done  or  omitted,  V,  <S  8610. 
proceedinga  instituted  Jor  private  purposes  not  entertaired,  V,  S  6G10. 
PUBLIC  LANDINGS. 

land  may  be  condemned  for  public  landings,  IV,  i  560S. 
PUBLIC  LIBRAKIES, 

statutes  perraittinjt  incorporation  (or  purposes  of,  I,  S  173. 
PUBLIC  NAVIGATIONS, 

land  mav  he  condemned  for  a  public  canal.  IV,  f  5601. 
PUBLIC  NUISANCE. 

corporation  indictable  for  committing  public  nuisance,  V,   i   642fi;   and 
see  Nuisance. 
PUBLIC  OFFICERS. 

doctrine  that  where  the  act  is  private  all  must  join,  but  where  it  ii 
public  a  majority  may  act,  III,  I  3B10. 
PUBLIC   OFFICES, 

liability  for  negligence  of  corporations  exercising  public  offices,  V,  g  6363. 
PUBLIC  PARKS, 

land  may  be  condemned  for,  IV,  f  5507. 
PUBLIC  PENALTIES, 

power  of  legislature  to  release  penalties  accruing  in  favor  of  counties, 
etc.,  IV,  <l  5676. 
PUBLIC  POLICY, 

conditional  share  subscriptions  deemed  contrary  to,  II,  ii   1306,   1307. 

to  the  contrary,  II,  S   1317. 
by-laws  restraining  transfers  of  shares,  contrary  to,  HI.  D  3233. 
continuing  duty  of  disaffirnmnce  of  a  contract  which  is  opposed  to  public 
policy,  V,  i  6001. 
duty  to  withdraw  from  an  ill^al  "  trust,"  V,  i  6001. 
rule  of  respondeat  superior  rests  upon  considerations  of  public   policy, 

V,   i    6270. 
doctrine  that  every  attra  cires  act  is  contrary  to  public  policy  and  void, 
VII,  S  8314. 
and  that  the  assent  of  all   the  shareholders  does  not  cure  an  ultra 
inrra  act.  Vll,  §  8315. 
PUBLIC  RAILWAYS, 

land  may  be  condemned  for  public  railways,  IV,  i  5000. 
not  for  a  private  railwoy,  IV,  S  6600, 
PUBLIC  STATEifENTS, 

dissolution  for  failing  to  make,  flic  or  publish   statements  of  coidition 
of  corporation  as  required  by  statute.  V,  i  6620. 
PUBLIC  USE, 

private  property  cannot  be  taken  by  the  state  except  for  a   public  use, 
IV,  i  5690;  see  also  EMINENT  Douajn. 
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Public  work»— PutcImwo  money     INDEX. 

PUBLIC  WORKS, 

liubility  for  neglisence  of  corporationa  owning  public  works  for  um  of 

which  they  receive  tolls,  V,  i  8356. 
PUBLICATION, 

of  articles  of  incorporation,  I,  i  244. 
of  notice  of  assesBments,  II,  ||  1T5S,  1766;  III,  i  3387. 
whether  failure  to  publish  statutory  notice  of  incorporation  leaves  stock- 
holders liable  as  partners,  III,  |  2077. 
failure  to  compl^r  with  n  statute  requirins  the  poeting  of  by-laws  does  not 

render  memSwrs  liable  as  partneri.  III,  i  2(80. 
statute  raakinjf  stockholders  liable  for  corporate  debts  in  case  of  failure  to 

publish  artiflea  of  incorporation,  III,  5  4238. 
corporation  must  be  brought  in  by  procesi  or  publication  in  stockholder's 

suit,  IV.  I  4588. 
order  of  publication   against  an  ab^nt  defendant  in  suit  to  remove  in- 

cumbranoea,  V,  i  65«5. 
of  order  to  show  cause  against  diisohition  tinder  New  York  statute,  V, 

{    0003. 
in  case  of  proceedings  to  appoint  rpceivcrs  of  assets  of  foreign  corpora- 
service  of  process  against  corporation  by.  effect  of,  VI,  S  7544. 
notice  by  publication  in  lieu  of  personal  service  of  process  upon  a  foreign 

corporation.  VI,  i  8050. 
PUFFING  AND  EXAGGERATION, 

when  not  tantamount  to  fraud,  II,  £  1302. 
PUKCIIASE, 

whether  nresident  of  a  corporation  has  power  to  purchoae  materiafa  re- 
quired by  it  in  its  operations.  IV,  i  4G43, 
power  to  purchase  includes  power  to  purchase  on  credit,  IV,  {  4045. 
president  of  a  corporation  has  no  power  to  purchase  land,  IV,  j  4647. 
effect  of  act  of  cashier  in  purchasing  on  his  own  account  the  property  of 

the  bank,  IV,  f  4768. 
power  to   issue  commercial   paper   implied   from   the  power   to   purchase 

properly,  IV,  E  5732. 
power  of  corporations  to  purchase  and  discount  bills  in  other  states  and 

other  places.  IV,  g  5750. 
distinction   between  the   power   to   purchase   and   the   power   to  discount 

commercial  paper.  IV,  g  5751. 
whether  power  to  take  by  purchase  includes  the  power  to  take  by  devise, 

V,  i  5786. 
turnpike  corporation  may  purchase  a  road  already  built.  V.  f  .5941. 
power  of  a  corporation  to  purchase  works  already  constructed,  V.  t  6057. 
distinction   between   the  payment  and   purchase   of  corporate  bonds,   V. 

i  6089. 
status  of  the  third  person  who  buys  the  coupons  of  a  corporation  —  not 

entitled   to   the  rijrhts  of  a   purchaser  —  cannot  share   in   proceeds   of 

foreclosure  sale,  V.   S  6116. 
distinction  between  purchase  and  payment  of  past-due  coupons,  V,  Sf  61 16, 

6117. 
power  of  a  railroad  company   to  purchase  a  railroad  already  built,   V, 

t  5H70. 
question  of  payment  on  purchase  of  bonds  with  reference  to  merger  and 

whether  holder  is  entitled  to  dividend  on  judicial  sale.  V,  |  S23I. 
liability,  as  between  trustee  in  poaseasioD  and  purchasers  under  a  mort- 
gage, for  torts,  V,  f  0202. 
PURCHASE  GOODS, 

power  of  agents  of  corporations  to  purchase  goods,  IV,  i  405S. 
PURCHASE  MONEY, 

bona  fide  purchaser  not  bound  to  see  to  the  application  of,  V,  f  6083. 
of  land  voluntarily  conveyed   to  corporations   for   public   uses  does   not 

satisfy  sutraequent  negligent  injuries,  V,  If  6344r-634fl. 
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INDEX.    PurchAse  of  aliarM— Quaotiuu  meruit 

PUHCHASE  OF  SHARES, 

induced  bj  fraudulent  represenUition,  directors  liable.  III,  »  4144.  414J). 
rURCHASEES  FOR  VALUE, 

bondhoIderB  must  make  their  objections  before  receivers'  certiScates  have 

passed  into  the  hands  of  bona  fide  purchasers,  V,  S  71S1. 
corporation   receiving  property   in   paviiient  of   shares   is   a,   witliin   the 

recording  acts,  il,  i  1837 ;  see  also  Bona  Fide  Pubchasers. 
who  is  not  a  purchaser  of  shares  for  value,  11,  i  20O7 ;  and  see  Bona  Fide 

PimcHASERs  OF  Shakes. 
receiver  is  not  a  purchaser  for  value,  V,  i  0617. 
PURCHASERS   PENDENTE   LITE. 

how  appointment  of  receiver  affects  the  rights  of  purchasers  pendente  litr; 
V,  i  6905. 


for  which  corporations  may  be  formed,  I,  ti  132-210;  VII,  |  g|60,  ef  neq. 

what  corporate  purposes  have  been  held  not  unlawful,  VII,  J  8151. 

iormation  of  corporations  8,llowed  "  for  any  lawful  business  or 
purpose  whatsoever,"  VII,  %  8153. 

rule  where  primary  object  is  unauthorized  but  incidental  objects  are 
authorized,  VII,  S  8154. 

substantial  grounds  on  which  incorporation  has  been  refused  to  or- 
ganizations formed  for  social,  benevolent,  or  religious  purpo^^es,  VII, 

«  sise. 

aubstantisl  grounds  on  which  incorporation  for  business  purposes  baa 
been  refused,  VII,  %  8156. 
PURPRESTURE, 

illegal  toll-gates  are  presumed  to  be  a  public  nuisance,  V,  %  5910. 


QUALIFICATION. 

of  bank  cashier,  IV.  J  4739. 

one  of  two  assignees  refusing  to  qualify,  estate  vests  in  t):e  other.   V, 

S  6485. 
not  necessary  to  aver  election  of  officer  in  action  against  corim ration  on 

contract  made  bv  him,  VI,  g  7020. 
for  the  office   if  director,  VII,  i  8457. 
-QUALIFICATION   SHARES," 

■hares  taken,  to  qualify  as  director,  makes  one  a  stockholder,  II,  %%  1896, 
1897,  1898,  1899;  III,  SS  3056,  4154;  VII,  f  8624. 
member  transferring  such  shares  loses  his  rights  as  a  HharehoUler, 
II,  ii   1898,  1890. 
effect  of  issuing  shares  to  qualify  one  as  director  upon  his  liability  as  a 

shareholder.  III,  i  3658. 
liability  of  person  taking  shares  to  qualify  him  as  a  director  to  pav  for 

the  shares,  III,  i  4IS4. 
what  ownership  of  shares  necessary  to  qualify  for  the  office  of  director, 
VII,  i  8457. 
benellcial  ownership  required,  VII,  %  8457. 
QUANTUM  MERUIT, 

director   cannot   recover   compensation   for   his   service  upon   a   quantum 

meruit.  III,  j(  4380,  4381. 
right    of   corporate   agent    to    recover    for    his    services    on   an    implied 

assumpsit,  IV,  g  4873. 
person   rendering  services  to  a   corporation  under  an   informal   contract 

may  recover  qvantum,  meruit  on  an  implied  promise,  IV,  j  5182. 
actions  to  recover  back  money  advanced  under  ultra  vires  contract,  V, 
%i  5983-5985. 
where  the  illegality  is  known  to  both  parties,  V,  |  59^3. 
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Quantum  of  proof— Quo  womuito     IiniEX. 

QUANTDM  OP  PROOF. 

in  proceeding  to  charge  directors  for  HtatutAij  defaults,  plaintiff  Tecorera 
on  a  preponderence  of  evidence,  III,  I  4343. 
QUABE  CLAUSUM  FREGIT, 

corporations  liable  in  common-law  actions  of  trespass  for  a  qvare  claiuua 
fregit.  V.  i  6305. 
QUARRYING  COMPANIES. 

statutes  permitting  incorporation  of,  I,  {  167. 
QUARTERLY  REPORTS, 

validitj   of  municipal   ordinances   compelling   street    railiraj   companin 
to  make  quarterly  reports  of  number  of  pasaengers  carried.  IV,  i  5517. 
QUASI-CORPORATIONS. 

Btaturi  and  powers  of,  I,  i  20. 

sucb  as  towns,  school  difltricts,  etc.,  I,  i  20. 
whether    within    constitutional    prohibition    against   legislature    pauing 

special  act  conferring  corporate  powers,  I,  {  582. 
actions  by  and  against,  VI,  i  7362. 
QUASI-PUBLIC  CORPORATIONS, 

liability  for  n^ligence  of  corporation  exercising  public  offices,  V,  f  63M. 
QUESTIONS  OF  LAW  AND  FACT, 

conclusiveness  of  decisions  of  ijuestions  of  fact  on  appeals  in  actions  to 

charge  stockholders  where  trial  is  at  law.  III.  %  3650. 
power  of  president  to  purchase  materials  for  a  corporation,  when  a  aiua- 

tion  of  fact.  IV,  i  4643. 
when  the  power  of  the  president  to  act  in  a  given  case  is  deemed  a  ques- 
tion of  fact,  IV,  a  4661,  4662. 
whether  a  promise  is  implied  in  law  upon  a  given  state  of  facto  ii  ■ 
question  of  law  for  the  court,  IV,  §  El 83. 
jury  to  say  what  the  parties  really  intmded,  IV,  J  6133. 
whether  a  corporation  had  actual  notice,  a  question  of  fact,  IV,  i  523S. 

whether  it  had  constructive  notice  a  question  of  law,  IV,  i  5233. 
whether  corporate  officerEi  or  agents  had  notice  is  a  question  of  fact.  IV, 

i  5239. 
identity  of  shares  sold,  a  question  for  the  jury,  II,  fi  2742. 
identity  is  a  question  of  fact  where  two  corporations  have  similar  names, 

VI,  i  7810. 
whether   the   evidence   warrants    exemplary    damages    is    a    prelimioarf 

question  for  the  court,  V,  i  0380. 
Pennsylvania  cKecutive  department  will  not  determine  disputed  qnestiens 
of  fact,  etc.,  on  the  question  of  reorganizing  a  corporation,  VII,  |  S2fl7, 

QUO  WARRANTO. 

the  remedy  to  contegt  right  to  corporate  office,  I,  H  761-781,  785;  III, 
S  38B7 ;  VII,  {  8466. 

foundation  of  this  jurisdiction,  I,  i  766;  III,  i  3870. 

a  civil  proceeding,  I,  jf  767,  770;  III,  |  3879. 

remedy  denied  in  case  of  oiEcerB  who  are  mere  servants  or  employes,  re- 
movable at  pleasure,  I,  E  708. 

any  interested  person  may  be  relator.  I,  f  769. 

inforraation  filed  by  Attorney-General  or  prosecuting  attorney,  I,  (  770. 

leave  to  flie,  discretionary  with  the  court,  I,  |  774. 

what  the  information  must  allege,  I,  i  771. 

the  plea,  I,  £  772. 

misjoinder  of  parties.  I,  S  773. 

when  relator  bound  to  show  title,  I,  i  T73. 

distinctions  as  to  burden  of  proof,  1.  |  770. 

rule  in  New  York  as  to  burden  of  proof,  I,  |  777. 

remedy  exists  only  against  a  party  in  possession,  I,  i  778. 

matters  of  evidence,  I,  i  719. 

remedy  docs  not  extend  to  mere  irregularities,  mistakes,  etc.,  I,  f  'SO. 
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INDEX.  Quo  wRiranto 

<JUO  WARRANTO— (ConUnued). 

rule  ot  deciEion  wbere  legal  votes  have  been  rejected  or  illnnil  votes  re- 
ceived,  I,  i   781. 
^dgioent  where  term  of  office  hae  expired.  I,  i  795. 
proceeding  against  an  incumbent  who  is  diBoualifled,  I,  j  TBO. 
estoppel  by  participating  in  election,  I.  i  787. 

by  inducing  defendant  to  act  aB  corporate  otRcer,   IV,  |  6263. 
when  court  will  go  behind  certificate  of  election  in  quo  toarranto  proceed- 
ing, I,  i  75T,  note  3,  p.  5S6. 
vte  of  thia  writ  otkI  proceedings   by  informatitm  in   the  nature  of  quo 

warranto  to  ou»t  of  aorporate  franchiaes,  V,  H  07G7-6813,  et  al. 
origin  and  early  use    of  the  writ  of  qtio  warranto,  V,  S  6707. 
ri^>e  of  the  information  in  the  nature  of  quo  warranto.  V,  {  6768. 
termB  ot  the  fourth  aectiou  of  the  irtatute  ot  Anne,  V,  i  6789. 
tlieorj  of  the  information  against  corporations,  V,  t  0770. 
ecope  of  the  remedy,  V,  i  6771. 

must  be  prosecuted  bj  the  state,  V,  i  6772. 

such  actions  brought  by  the  Attorney-General,  V,  t  6773. 

when  without  a  private  relator,  V.  H  6774.  0775, 

relator  must  be  interested,  V,  §  0776. 

right  of  state's  attorney  to  control  proceedings,  V.  It  6777. 

when   recital  of  private  relator  is  surplusage,  V,   i   S778. 

when  Attorney-General  ordered  to  file  information.  V.  f  6779. 

whether  Attorney-General  muat  have  express  statutory  authorization 

to   sue,   V.  i   67eO, 
whether  action  by  Attorney-General  or  District- Attorney,  V,  S  6781. 
action  against  whom  brought,  V,  if  6782. 
u'hen  necessary  to  obtain  leave  to  die  information,  V.  I  6783. 
circumstances  under  which  leave'  denied,  V,  S  0784. 
issuing  a   rule  to  show   cause  why   information   should   not 

filed,  V,  i  6785, 
affidavits  for  and  against  the  rule,  V.  i  6786. 
dismissing  the  information  upon  cause  shown  against  its  being 
filed,  V,  §  6787, 
rule  on  the  respondent  to  plead,  V,  D  6788. 
proccs.'j  and  its  service,  V,  H  6789.  6790, 
whether  a  proceeding  in  civil  or  criminal,  V,  (f  6701. 

whether  the  information  should  be  framed  as  a  civil  or  a  criminal 
proceeding,  V,  i  0792. 
information  considered  as  a  pleading,  V,  55  6792-6797. 
how  set  forth  the  ground  of  forfeiture,  V,  i  6793. 
contradictory  averments  in  the  same  paragrapii  fatal,  V,  S  6704. 
allegations  which  must  be  made,  V,  it  0795. 
when  information  admits  existence  of  corporation.  V,  S  6796. 
what  information  must  state  where  proceeding  is  to  annul  franchise 

never  granted,  V,   i   6797. 
what  information  muat  state  where  the  proceeding  is  to  forfeit  the 
franchises  already  granted.  V,  {  6604. 
course  of  pleading  in  proceedings  by  quo  warranto,  V,  jg  6798-6804. 
lespondents  show  cause  by  pleading  their  charter,  V,  |  6798. 
state  replies  by  setting  up  grounds  of  forfeiture,  V,  i  6798. 
when  defendant  must  justify  or  disclaim,  V,  i  0799. 
nature  of  the  plea  of  justification,  V,  i  6S00. 

Attorney- General  demurs  or  replies,  V,  i  6801. 
when  court  will  give  judgment  on  the  plea,  V,  i  6802. 
substance  of  the  replication,  V,  E  0SO3. 
burden  of  proof  in  this  action,  V.  {  0805. 

general  burden  on  the  defendant.  V.  fl  6805. 
nature  of  the  judgment  when  rendered  for  the  state,  V,  it  0806-0813. 
franchises  seized  into  the  hands  of  the  state,  V,  i  6806. 
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QUO  WARRANTO— (Continued). 

nature  of  judgment  —  corporators  onated  of  the  franchise,  V,  f  6806. 
judgment  of  aeizure  or  ouster  a^inst  corporation.  V.  i  6806. 
corporation  ousted  of  a  particular  franchise,  V,  j  6806. 
respondent  ousted  of  a  particular  corporate  office,  V,  H  6806,  6803. 
imposition  of  a  fine,  V.  i  6606. 

judgment  does  not  extend  to  seizure  of  property,  V.  i  8806. 
ousting  the  corporation  of  particular  franchises,  V,  £  680T. 
ousting  usurpers  from  corporate  offices.  V,  if  0806,  6808. 
ousting  individuals  of  particular  franchiae<>,  V,  i  6800. 
judgment  in  case  of  a  pretended  corporation  not  l^ally  oroanized. 
V,  ft  6810. 
judgment  good  as  against  usurping  individual,  V,   I   6810. 
discretion  in  granting  or  refusing  judgment  of  ouster,  V,  H  6811,  6812. 
theory  that   corporation   continues   to   exist  until   execution   of   the 
judgment,   V.    1    6813. 
to  onat  foreign  corporations  from  right  to  hold  land  in  domestic  state, 

VI.  i  7018. 

ousting  foreign  corporations  by  information  in  nature  of,  VI,  J  7944. 
oilier  question*   relating   to   this   remedy: 

doctrine  that  validity  of  charter  amendment  can  only  be  challenged  bv. 

1,   fi    102. 
Talidity  of  corporate  organization  can  only  tie  tested  in  a  proceeding  bv, 

I,  tS   102,  246. 
vhen  stato  atone  can  raise  the  question  of  the  rightfulness  of  the  exi-it- 

ence  of  a  corporation,  VII,  9  B212. 
authorized  against  corporations  unlawfully  consolidated,  I,   |   314, 
how  an  averment  of  corporate  existence  replied  to  where  there  has  been 
a  consolidation,  I,  i  407. 
oyer  of  certificate  of  consolidation   craved   by   Attorney-General,   I, 
i  407. 
a  means  of  exereiaing  the  visitorial  power  of  the  courts  over  corpora tioDH, 

I,  i  008;  IV,  S  5474. 
remedy  by,  not  ousted  by  l^islative  prohibition  against  dissolution,  V, 

(6383. 
judicially  ascertains  fact  of  dissolution,  V,  {  6618. 
remedy   by,   not   ousted   by   a   charter   provision   prohibiting   dissolution 

until  debts  paid.  V,  ii  6643. 
when  receiver  appointed  in  gito  tcarranto  proceeding,  V,  i  6830. 
QUORUM. 

at  corporate  elections,  I,  Sj  725-720;  TIT,  %  3868;  and  see  Ellctioxs. 
where  body  is  composed  of  an  indefinite  numlwr,  T,  %  725. 

where  composed  of  a  definite  number,  I,  {  726. 
of  corporate  judicatory  organized  to  try  a  member,  I,  H  883,  894. 
quorum  necessary  to  enact  by-laws,  I,  $  058. 
invalidity  of  assessment  made  by  less  than  a  quorum  of  directors.  II, 

i  1064. 
validity  of  by-law  establishing  the  quorum  of  directors,  I,  %   1040;   III, 

I  3072. 
guomm  of  directors  and  number  that  can  aot.  III,  H  3904-3033:   VII, 

i  8477;  and  see  Directors. 
necessity  for  a  quorum  who  are  disinterested,  VII,  S  8478. 
validity  of  acts  of  a  quorum  composed  partly  of  non-resident  director?, 

VII,  I  8470. 

doctrine  that  where  the  act  is   private   all  must  join,  but  where  it  is 

public  a  majority  may  act.  111.  i  3910. 
distinction  between  a  select  and  indefinite  Irody  in  respect  of  a  quorum, 

III,  §  3012. 
majority  of  all  the  directors  necessary  to  a  quorum,  III,  g  3613. 
but  a  majority  of  the  assembled  quorum  may  act,  III,  %  3014. 
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QUORUM  —(Continued). 

Acts  at  board  meeting  without  a  quorum  voidable,  III,  %  3915. 
a  quonun  must  be  a  quorum  of  each  integral  part.  III,  j  3016. 
rule  in  case  of  unfilled  vacancies,  III,  S  3917. 

in  KOMi  of  a  Hpecial  rommittee  a  majority  of  all  must  concur.  III,  i  3018. 
effect  of  the  diaqualiQ cation  of  a  member  of  the  quorum,  111,  i  3Q10. 
what  ig  a  quorum  where  the  directory  has  been  enlarged  by  a  consolida- 
tion with  another  corporation,  III,  i  3920. 
effect  of  by-laws  fixing  quorum  of  directors  at  less  than  a  majority,  III, 

i  3S21. 
whether  ex  officio  truatees  form  a  part  of  the  quorum,  III,  i  3922. 
number  of  directors  that  may  act  in  ministerial  matters.  111,  i  3923. 
validity  of  the  acts  of  a  directory  composed  of  an  e:iceaBive  number,  III, 

g  3924. 
directors  have  no  power  to  exclude  some  of  their  board  from  the  quorum, 

III,  t  39-25. 
presumption  that  a  quorum  was  regularly  convened.  III.  flji  3926,  3927. 
ratification  of  acts  done  by  less  than  a  quorum.  111,  g  3928. 
power  of  a  quorum  of  directors  to   contract  with   their   own   members, 

III,  i  3929. 
place  of  president  of  the  corporation  in  the  quonun.  III,  {  3030. 
majority  can  act  only  at  a  regular  meeting,  III,  9  3932. 

whether  lawful  meeting  outside  the  state.  III.  i  3033. 
when  notice  of  the  meeting  must  be  given.  III,  S  3936. 

when  record  need  not  affirmatively  show  notice.  III,  {  3034. 
manner  of  aswmbling  the  meeting,  111,  fi  3036. 

of  executive  or  other  committee  of  directors,  what  number  necessary  to 
act.  III,  i  3960. 
doctrine  that  all  must  act,  HI,  S  3960. 

doctrine  that  all  must  meet,  but  that  a  majority  may  control,   HI, 
S  3960. 
theory   that   corporation   cannot   condone  fraud  of   its  ofiicer  except   by 

unanimous  consent,  III,  i  4049. 
contracts  between  two  corporations  having  the  same  officers  or  directors 

not  voidable  if  there  be  a  quorum  of  each  corporation  not  disqualified, 

III,  1  4080. 


RAPTING  COMPANIES. 

statutes  permitting  incorporation  of  I,  S  175. 
RAILROAD  COMPANIES.     See  Railway  COMFANiEa. 
RAILROAD  BRIDGE, 

franchise  to  erect  and  operate  a  toll  bridge  not  impaired  by  a  subsequent 
franchise  to  erect  and  operate  a  railway  bridge,  IV,  i  5340. 
RAILWAY  AID   BONDS, 

municipal  subscriptions  discharged  in  bonds,   and  bonds   repurchased  at 
a  reduction  —  validity  of  such  an  arrangement,  II,  S   155G. 
RAILWAY  BONDS, 

constitutional  provision  as  to  Minnesota  railroad  bonds,  1,  |   .^52;   and 
see  Bonos. 
RAILWAY  COMMISSIONS. 

validity  of  state  statutes  regulating  railways  by  means  of 
IV,  S  5S00. 
how  far  such  statutes  intrench  upon  the  powers  of  Congress  t 
late  interstate  commerce.  IV,  fi  5500. 
whether  may  be  empowered  to  fix  rates  of  railway  charges,  IV,  S  SX 
power  of  a  state  to  regulate  railway  tolls  and  charges  by  means  ( 
missions,  IV,  §  5640. 
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RAILWAY  COMMISSIONS— (ConUfined). 

enjoined  from  SHULbliahing  imeonBtttutioTiitl  ratea  and  cbarget,  VI,  t  7778. 
diacretionaiy  action  of,  not  controlled,  VI,  fl  7776. 
rontrolled  by  mandamus  alw,  VI,  |  7776. 
enjoined  from  enfornne  unreasonable  ratae,  VI,  i  7TTB. 

whether  bill  to  enioin  is  a  suit  against  the  state,  VI,  f  7780. 
EAILWAY  COMPANIES, 

are  private  corporations,  I,  |  27. 

ntalutea  authorizing  incorporation  of  street  railroad  companies,  I.  |  182. 
ntatutaa  authorizing  incorporation  of  elevated,  I,  i  187. 
lease  of  propcrtj  of,  for  QUO  years,  void,  I,  SI  76,  1296. 
what  changes  of  termini,  route,  etc.,  release  disseuting  subscribers  and 
what  not,  I,  ig  74.  77,  1284.  123.'i,  1286,  1287,  1288. 
how  shareholder  must  plead  the  change,  1,  g  1289. 
eonsolidation  with  another  company  has  this  effect,  I,  1   1290. 
changes  authorized  by  existing  statutes,  I,  i   1291. 
statutes  permitting  incorporation  of,  I,  i  174. 

statutes  authorizing  incorporation  of  union  depot  companies,  I,  t  189. 
several   railroad   companies   may   combine   to   purchase   another   road,   I, 

i  331. 
validitv  of  acta  incorporating,  and  providing  lor  municipal  aid  thereto, 

I,  S  614. 
creation  of  transcontinental  railway  companies   by  acts  of  Congress,  I, 

i   667. 
cannot  acquire  shares  of  other  railroad  companies,  I,  i  1104. 
roa^  be  aided  by_  municipal  8ub=cription<i.  I.  i  1116,  el  aeq. 
validity  of  municipal  bonds  isaued  to  aid  railway  companies,  I,  H   1115- 

1133. 
statutes  empowering  railioad  companies  to  make  by-laws,  I,  %  071. 
directors  of,  empowered  to  malce  by-lavs.  I,   %  998. 
location  of  a  railroad  depot  a  good  consideration  for  a  subscription  to 

shares.  I,  i  \2Wi.  and  note  3. 
«harter  amendmpnts  changing  the  nature  of  the  enterprise  release  dissent- 
ing subscribefH,  I,  i  1281. 
failure  to  carry  out  advertised   projects  considered  as  a   ground  of  re- 
leasing aubarribera  to  charpa,   II,   I    1.341. 
failure  to  perform   conditions   aa  to  completion  of  corporate  enter- 
prise. II.  6  1342. 
effect  of  change  of  location  of  road.  II.  i  1343. 

validitv  of  condition   that   road  be  located  on   a  certain   route,  II, 
i  1344. 
thia  condition  complied  with  bv  "  locating ''  without  "  construct- 
ing." II.  i   1345. 
condition  in  contract  of  subscription  for  shares  as  to  route,  termini,  etr.. 

ir.  i  1360. 
conditions   in   subfcriptions   as   to   the   location   of  depots   at   particular 

places,  II.  g  13.52. 
conditions  in  subscriptions  to  shares  of,  as  to  route,  II,  SS  1353.  1354. 
power  of  directors  of,  to  guarantee  bonds  of  another  companv.  111.  j  3990, 
directors  of,  to  what  extent  trustees  for  the  public.  III.  S  4020. 
indictment  of  directors  of,  for  negligence  in  appliance  used  for  heating  the 

cars,  III,  i  4114. 
president  of,  no  power  to  grant  rights  of  trackage  for  999  years,   IV, 

i  4047. 
general  agent  has  power  to  lease  land  for  ticket  office,  IV,  i  4954. 
circumstances  under  which  landowner  estopped  from  having  an  injunction 

against  the  taking  of  his  land  for  corporate  uses,  IV,  f  6279. 
franchise   to   erect   and   operate   a   toll-bridge  not   imtiaired   by   a   subse- 
quent franchise  to  erect  and  operate  a  railway  bri(^,  IV,  t  6349. 
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E-MUVAY   COMPANIES— (Continued). 

railroad  companies  cannot  lease  their  proper^  and  franchiaea  without  con- 
sent of  the  legislature,  IV,  i  9355. 

lessor  liable  for  torts  of  lessee  while  managing  under  lease,  IV,  i  5365, 

diBBolution  of  corporation  for  failing  to  build  a  branch  railroad,  V,  i  6622. 

taxation  of  foreign  railroad  companies  operating  domestic  railroads 

under  a  lease,  VI,  i  8127. 
morteagor  liable  for  torts  of  mortgagee  while  operating  under  lease, 
IV,  i  5365. 
franchises  of,  not  alienable  without  l^islative  authority,  IV,  H  5355-6360. 
railwaj  property  cannot  be  leased  without  such  authority,  IV,  |  5366, 
franchise  in  a  railway  company  to  operate  telegraph  line  not  alien- 
able without  legislative  authority,  IV,  i  5357. 
no  common-law  power  to  lea"c  corporate  property  and   franchises  dedi- 
cated to  public  duties,  IV,  |<|  fi36S.  .'36B. 
such  leases  may  be  abandoned  at  any  time  before  being  fully  execut«d, 
IV,  i  5360. 
effect  of  assignment  by  a  grantee  of  a  street   railroad   franchise  of  a 

portion  thereof,  IV.  i  6367. 
right  to  have  aid  suWribed  by  counties,  etc.,  protected  as  a  contract,  IV, 

S  6394. 
injunction   to   restrain   another   railrond   company   from   laying   another 

track  upon  the  naine  street,  IV,  i  5400. 
Talidity  of  statutes  securing  liens  to  laborers  for  their  wages,  IV,  I  5497. 
compelling  railway  companies  to  maintain  stations  at  particular  placeB, 

IV,  S  5501. 
compelling  railway  companies  to  mnintain  flag  stations  at  particular 

places  and  stop  trains  thereat.  IV,  |  5502. 
validity  of  statutes  compelling  railwny  passenger  trains  to  stop  a  given 
time  at  every  station,  IV,  i  5.503. 
relation  of  this  question  to  interstate  passencer  trnn»it,  IV.  i  5503. 
validity  of  statMte  compelling  railway  companies  to  fence  their  tracks  and 

mnintain  cattle-guards,   IV,   !   6504. 
validity  of  statute  compcllin;;  railway  companies  to  establish  or  change 

highway  cro-ising,  IV,  !l  6505. 
validity  of  statutes  making  railway  companies  liable  for  fires  set  out  by 

their  locomotives,  IV.  S  5506. 
validity  of  statute  imposing  prpcantioni  upon  railway  companies  in  the 
"running  of  their  trains.  IV.  5  .-^507. 
limitina  (he  rate  of  speed  of  raiLvay  t-ains.  IV,  i  5507. 
compelling  the  ringing  of  the  bell  at  prescribed  places.  IV,  I  5507. 
prohibiting  the  u-*e  of  steam  as  a  mol  ivc  power,  IV,  i  5.'i07. 
municipal  regulations  of  thi*  t-atiire,  when  valid.  IV.  i  5507. 
validity  of  statutes  controlling  railway  construction  with  a  view  to  the 

public  safety.  IV,  )  5508. 
validity  of  statutes  compelling  the  examination  of  railway  employes  for 
color  blindness,  IV,  i  5500. 
such  statutes  do  not  interfere  with  the  poi\'er  of  Congress  to  regulate 
interstate  commerce.  IV.  «  S.'iOO, 
validity  of  utatute  compelling  railroad  companies  to  light  their  tracks,  IV, 
{  6510. 
prohibiting  the  heating  of  railwav  passenger  trains  with  stoves.  IV, 

I  6611. 
regulating  the  passage  tickets  of  common  carriers,  IV,  {  6512. 
prescribing  the  size  of  type  in  which  the  conditions  of  such  tickets 

shall  be  printed,  IV,  5  .'i.'jl2. 
imposing  penalties  for  delay  in  delivering  freight.  IV.  i  5513. 

and  giving  exemplary  damaccs  for  such  delays,  IV,  g  5513. 
prescribing  the  quantum  of  damages  for  railway  injuries,  IV,  i  5514. 
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RAILWAY  COMPANIES— (Continued). 

invalidity  of  statute  corapetling  railway  companiee  to  submit  claims  to 

arbitration,  IV,  i  5515. 
constitutionalitjr   of   statuteg   making   railroad   companies   liable   for   in- 
flicting certain  damages  without  proof  of  reftligenoe.  IV.  H  5452.  5-153. 
constitutionality  of  statutes  compelling   railroad   companies   to   post   up 

their  rates,  TV,  f  5462. 
regulation  of  tolla  and  charges,  VI,  Si  6G30-5551 ;   see  for  greater   par* 

ticularitf  ToLi.s  and  Charoe-s. 
regulation  by  the  state  of  tolls  and  chai^tes  of  corporationf  engaf^   in 
employments  affected  with  a  public  inteiest,  IV,  gj  S530-55ol ;  see  a]M> 
Tolls  am>  CnAROES. 
power  of  the  state  to  flx  the  charges  of,  IV,  |  5543. 

power  not  lost  by  non-user  for  any  lapse  of  time,  IV.  |  5543. 
apptiea  to  consolidated  interstate  railways,  IV,  i  5543. 
applies  to  street  railways,  IV,  i  5544- 
right  to  recover  back  excessive  rat«s  paid  to  railivay  companies,  IV.  t  5530. 
land  may  be  coDdemned  for  public  railways.  IV,  |  6600. 

not  for  a  private  railway,  IV,  i  5600. 
power  to  borrow  ascribed  to,  IV,  f  50dS. 

condemnation  of  track  of.  for  use  of  another  railroad.  IV,  {  561T. 
lands  of.  cannot  be  taicen  for  public  elevators  without  compensation,  IV, 

{    S622. 
have  power  to  issue  negotiable  paper,  IV,  |  6734. 
may  take  and  hold  land  in  fee-simple,  V,  %  5702. 

railroad  companies  have  no  power  to  speculate  in  real  estate,  V.  j  57S2. 
may  make  joint  business  arran)^ments,  V,  {  5S38. 

railway  company  running  a  steamboat  liable  for  injuring  a  passenger,  V, 
i  5993. 
two  railway  companies  illegally  uniting  and  injuring  a  passenger,  V, 

j  eos3. 

railway  company  running  street  horse  car  and  committing  au  injorv. 
f  6093. 

running  a  sleigh  and  committing  an  injury  to  a  passenffer,  V.  i  5093. 
poioern  ascribed  and  denied  to  railroad  i:orporation»,  V,  SS  5S(t5-5l>01. 
may  make  and  negotiate  promisitory  notes,  V,  i  5866. 
when  guarantee  the  bonds  of  other  persons  or  corporations,  V,  i   08(i7. 

circumstances  under  which  this  power  upheld.  V,  i  5808. 
when  receive  municipal  subscriptions,  V,  i  68G9. 
when  dedicate  land  for  a  public  highway,  V,  !  6870. 

when   incorporated  carrier   may   contract   to   carry  beyond   its   own 
lines.  V,  J  6871. 

when  make  contracts  with  connecting  carriers,  V,  i  6872. 

to  what  extent  such  contracts  are  joint  obligations,  V,  {  6873. 

do  not  create  technical  partnerships,  V,  i  6873. 
power  to  own  steAmboats.  V.  ij  6874. 

may  contract  to  promote  the  burliness  of  another  road,  V,  i  5375. 
niay  contract  to  allow  municipal  corporations  to  prescribe  motive  power, 

V,  i  6876. 
may  contract  to  make  stock  gaps  and  railroad  crossings,  V,  {  5877. 
may  license  the  erection  of  buildings  on  right  of  way,  V,  %  5878. 
may  purchase  railroads  already  built,  V,  |  6879. 

power  to  construct  includes  power  to  purchase,  V,  i  5879. 
may  not  lease  its  franchises  and  property  without  express  sanction  of  the 
l^islature,  V.  i  5880. 

may  not  cast  off  its  public  duties  in  this  way,  V,  S  5880. 

illustrations  of  this  riile,  V,  ji  5881. 

right  and  duty  of  rescission  where  such  unlawful  lease  has  been  made. 
V,  i  5882. 

cannot  lease  its  telegraph  line  unless  so  authorized,  V,  j  5333. 
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but   becomes  responsible  for  the  torts  of  the  unauthorized   lessee,  V, 
{}  SS84,  ess5. 
lessee  also  responaible  for  its  own  torts,  V,  !  S886. 
what  grants  of  power  authorize  railway  leases.  V,  i  6887. 
recovering  rent  under  an  ultra  virea  railway  lease,  V,  i  5888, 

lessee  estopped  t^i  defend  an  action  for  rents  already  earned,  V, 
I  6688. 
statutes  conferring  the  power  to  lease,  V,  i  6889. 
statutory  espressions  not  oonferiing  this  power,  V,  i  5890. 
prohibition  of  such  leases  in  case  of  parallel  or  competing  lines,  V, 

I  5891. 
consent  of  the  stockholders  to  such  leasee.  V,  i  6882. 
lessee  takes  subject  to  what  burdens,  V,  i  5S93. 
formalities  in  the  execution  of  such  leB'tes,  V,  §  5804. 
right  of  eminent  domain  does  not  pass  to  the  lessee,  when,  V,  |  58D5. 
validity  of  lease  extending  beyond  term   of  corporate  existence,   V, 

f  689e, 
actions  by  third  parties  on  the  covenants  of  such  leases,  V,  f  6S97. 
no  action  by  stockholder  to  i-ecover  a  dividend  from  the  lessee  corpo- 
ration. V,  §  58B7. 
when   equity  will  decree  lessee  to   pay  judgment  recovered  against 

lessor.  V.  g  6897. 
coTcnants  in  sucb  leases  to  repair,  V,  i  5896. 
implied  power  of  corporations  lo  offer  rewards  for  criminals,  V,  {  5899. 
power  to  make  freight  contracts  before  the  completion  of  line,  V,  {  590O. 
power  to  contract  and  transport  freight  at  specified  rates  for  ten  years,  V, 

I  5901. 
have  power  to  issue  n^otjable  bonds,  V,  5  0050. 

liability  of  railroad  company  for  negotiating  void  mtinicipal  bonds,  V, 
I  6084. 
liability  of  railroad  co: 
power  to  mortgage  road  i 

I  6134. 

have  no  Implied  power  to  mortgage  property  and  franchises  so  as  to  cast 
off  their  public  duties,  V,  §  0137. 
cannot  so  mortgage  without  consent  of  the  state,  V,  {  8137. 
what  mortgages  of  railway   property  inhibited  under   this   rule,   V, 

i  6137. 
such  powers  frequently  conferred  by  statute,  V,  i  6138. 
power  of,  to  mortgage  their  after-acquired  property,  V,  g  0142. 
theory  of  the  rule  which  accords  this  power,  V,  i  6143. 
railway  mortgages   would  be  valueless  without  the  exercise  of  this 
power,  V,  i  6144. 
whether  necessary  in  executing,  to  follow  formalities  required  by  state 

law  relating  to  chattel  mortgages,  V,  §  6186. 
-what  additions,  extensions  and  improvements  corporation  may  make  where 

ita  net  earnings  have  been  mortgaged,  V,  {  6138. 
effect  of  mortgage  of  net  earnings,  V,  j  6I8S. 

what  betterments,  additions,  extensions,  improvements  may  be  made 

where  there  is  such  a  mortgage,  V,  i  6188. 
discretion  of  directors  in  making  such  better 
what  property  passes  under  particular  descriptiit 
gages,  V,  a  6194,  6196. 
what  does  not  pass,  V,  §S  0197.  6198. 
what  passes  under  the  description  of  appurtenances.  V,  f  0199. 
liability  of  lessor  railway  company  for  torts  of  its  lessee,  V,  j  6293. 

on  ground  that  railway  company  cannot  cast  off  its  public  duties,  V, 
i  0293. 
liable  for  damages  for  trespass  of  cutting  timber,  when,  V,  (,  6303 
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RAILWAY  COMPANrES  — (Continued). 

liable  for  maliciouB  libels  published  bji  their  agents,  V,  f  Q310. 
liability  ot,  for  negligence,  V,  i  6338* 

oflenues  by  interstate  railway  companiea,  whether  Indictable,  V,  8  6435. 
malicious  injuries  to  raihs-ay  property  punished  criminally,  V,  {  6444. 
when  eonunissioner  appointed  in  creditor's  suit  required  to  leoM  railroad. 
V,  i  6670. 
when  a  long  lease  justifled,  V,  f  6570. 
dissolution  of,  for  falltnj;  to  build  branch  railroad,  V,  |  6622. 

for  discontinuing  a  part  of  its  route,  V,  S  6626. 
whether  subject  to  compulsory  insotvency  or  bankruptcy,  V,  i  6T0S. 
effect  of  diBijolution  of  corporation  upon  secondary  franchiaes,  such   as- 

rights  of  way,  eU.,  V.  *  074T. 
•ffeet  of  dissolution  of  la.l.vay  companies  with  refe:enoe  to  their  ways,  V, 

i  6758. 
appointment   of   receivers   in   suits   to   foreclose   railway   mortgages,    V, 

i  6824 :  and  see  Receivers. 
appointment  of  reieivers  in  suit  to  foreclose  railway  mortgages,  V,  t  6834. 
when  receivers  appointed  to  sequester  earnings  of  railway  companies,  V, 

issuing  receivers'  certificates  to  prevent  a  valuable  land  grant  to  a  rail- 
way company  from  lapsing.  V,  8  7178. 

power  of  court  appointing  receiver  t«  modify  contracts  entered  into  prior 
to  insolvency,  V,  S  mu. 

judgment  creditors  may  subject  earnings  of  corporation  until  mortgage» 
or  receiver  takes  possession,   V,  i  6026. 

railway  corporation  not  bound  to  redeem  tickets  issued  by  prior  receiver, 
V,  {  6B54. 

railway  property  cannot  be  cut  up  and  sold  in  pieces  under  execution,  V, 
I  7001. 

receiver  of  railroad  cannot  grant  right  of  way  to  another  railroad,  V. 
1  7000. 

<u  (o  receivert  of  railroads,  see  Vt,  fi  7202-7215;  and  see  more  especiallv. 
Receivebs. 

when  courb  appointing  receiver  of  railroad  will  carry  out  the  construc- 
tion placed  by  railroad  componies  upon  their  own  contracts  tor  joint 
operation,  VI,  t  7205. 

property  of  railroad  companies  devoted  to  other  than  public  duties 
subject  to  attachment,  VI,  %  7797. 

alienation  of  railway  property  under  mechanics'  liens,  VI,  i  7862. 

no  alienation  of  property  neceaxary  for  the  performance  ot  their  public 
duties,  VI.  i  7852. 

power  of  railroad  corporations  to  take  and  hold  lands.  VI.  i  7915. 

service  of  process  where  a  railway  company  boa  leased  its  rood  to  another 
company,  VI,  g  8046. 
leBBor  suable  if  lease  una-ithorized  by  the  state,  VI,  i  8046. 

consolidation  of,  I,  H  306,  3':-7,  308,  300,  310,  311,  312,  313,  314;  and  see 

Co:«aOLlDAT10N. 

when    consolidated    corporation    succeeds    to    rights    of    municipal     aid 

possessed  by  precedent  corporation,  I,  H  366,  1122;  compare,  I,  i  575. 
consolidation  of  parallel  and  competing  lines,  VII,  J  6225. 

what  are  parallel  and  competing  lines.  VII,  i  8226. 
consolidation  of  connecting  railway  companies,  VII,  S  8227. 
coni'olidation  of  connecting  railway  companiea  of  adjoining  states,   VII, 

i  8228. 
status  of  a  railway  company  created  by  the  joint  action  of  two  states.  VII. 

i  8246. 
effect  of  consolidation  of  connecting  railway  corporations  created  under 

the  taws  of  different  staUs,  VII,  f  8247. 
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tufty  make  contract  with  another  such  company  for  joint  operation,  VII, 

i  8370. 
constitutional  validity  of  taxation  in  support  of  railvrays,  VII,  %   8303. 
taxation  of  foreign  railroad  companies  operating  domestic  railroads  under 

a  lease.  VI,  %  8127. 
have  no  lien  on  property  purchased  by  directors  along  right  of  way  for 

speculative  purposes,  Vll,  i  8509. 
amendments  of  charters  varying  route,  changing  termini,  extending  line  — 
validity  of, —  see  Amendment  or  Chabtebs. 
RAILWAY   CONTRACTORS, 

validity  of  statutes  giving  liens   to  laborers  employed  by   railway  con- 
tractors for  their  wages,  IV,  i  G497. 
RAILWAY  CROSSINGS, 

validity  of  statute  compelling  railway  companies  to  establish  or  change 
highway  crossings,  IV.  i  6505. 
legislature  may  exercise  this  power  under  the  reserved  power  to  alter, 
amend  or  repeal  charters,  IV.  S  5505, 
railroad  companies  may  enter  into  joint  arrangements  tor  the  coTistruc- 
tion  of  crossings,  V,  }  6877. 
RAILWAY  ENGINEER. 

power  of,  to  consent  to  a  delay  in  signing  contract,  IV,  S  4899, 
RAILWAY  FIRES, 

validity  of  statutes  making  railway  companies  liable  for  Ores  set  by  their 
locomotives,  IV,  g  5508. 
RAILWAY  LEASES.     See  Railway  Cohpakieb;  LEASca. 
RAILWAY  RELIEF  ASSOCIATION. 

.  receiver  appointed  for,  when,  V,  f  6827. 
RAILWAY  STATIONS, 

compelling  railway  companies  to  maintain  stations  at  particular  places,  V, 

I  6601. 
compelling   railway   companies   to  maintain   flag   stations   at   particular 

£la^  and  stopping  trains  thereat,  V,  S  5502.    ■ 
,tion  of  this  question  to  interstate  passenger  transit,  V,  {  6603 
RAILWAY  SWITCHING, 

state  regulation  of  charges  for  railway  switching,  V.  |  G546. 
RAISED  CHECKS, 

bank  not  liable  where  it  has  certified  a  check  which  has  been  fraudulently 
raised  either  before  or  after  certification,  IV,  j  4817. 
RATES, 

regulation  hy  the  state  of  tolls  and  chargea  of  oorporationt  engaged  in 
employments  affected  icith  a  public  interest,  IV,  g|  6530^561;  see  also 
Tolls  and  CoABOEa. 
RATIFICATION, 

by  stockholders  of  ultra  inrei>  consolidation.  I,  £  318. 
corporation  may  affirm  contracts  of  promoters  made  in  fraud  of  its  rights, 
I,  i  481- 
not  necessary  to  rescind  the  whole  transaction,  I,  J  462. 
by  corporation,   of   subscriptions  to   its   shares  before  its   formation,    I, 

t  1187;  II,  f  1907. 
by  subscriber,  of  contract  of  subscription  procured  by  fraud,  II,  H  1377, 

1853;  compare,  II,  i%  1807,  1K79,  1884,  1914. 
not  necessary  to  the  validity  of  a  subscription  to  shares  made  before  in- 
corporation, II,  S  1893. 
by  conduct,  of  agreement  to  take  shares  ii 
conduct  Tatifying  a  subscription  to  shares  obtained  by  a 

person.  II.  f  1911. 
acceptance  of  dividends,  when  not  a  ratiflcation  of  illegal  acta  of  directors, 
II,  I  2156. 
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by  corporation,  of  unauthorized  issue  of  Rliare  eertiflcate.  II,  |  2362. 

by  stiHreholders,  of  unautliorized  transfer  of  sluiie$  by  corporation,  II, 

I  2439. 
by  infant  after  majority,  of  transfer  of  sharea  to  him,  lit,  |  3274. 

when  infant  held  on  ground  of  fraud,  ill,  «  3274. 
of  transfer  of  Bharea  by  receiviuj;  dividends,  III,  i  3302. 
by  atockhotders,  of  ultra  viret  contract  of  (corporation,  when  preBumetl,  HI, 

i  3734. 
acts  of  directors  done  separately  or  without  a  quorum  ma}*  be  validated  b~, 

111,  H  3905,  3928. 
of  acts  of  directors  without  a  quorum.  III.  {  3015. 

by  a.  quorum  o!  directors,  of  acts  done  by  leas  than  a  quorum.  III,  I  3928. 

what  acta  tantamount  to  a  ratification.  III,  i  392S. 

no  ratification  where  there  is  no  original  power  to  act,  III,  i  3928. 

subsequent  approval  of  the  minutes  not  a  ratification,  111,  i  3928. 

acts  of  committees  of  dirertora  made  good  by  ratification  or  acquiescence 

after  knowledge,  111,  g  3961. 
by  ahareholdera,  of  breaches  of  trust  by  directors,  III,  |  4040. 
what  will  amount  to  a  ratification,  III,  S  4047. 
disaffirmance  must  take  place  within  a  reasonable  time.  Ill,  f  4047. 
unreaaonable  delay  tantamoiir.t  to  ratification,  III,  i  404T. 
acquiescence  without  knowledge  not  a  ratification.  111.  g  4047. 
what  will  not  amount  to  a  ratification.  III.  §  4048. 
view  that  corporation  cannot  condone  fraud  of  officer  except  by  unani- 
mous consent,  111.  g  4049. 
contracts  between  two  corporations  having  the  same  officers  or  directors 

validated  by  acquiescence  and  ratification.  ITT.  |  4066. 
by  shareholders,  of  misconduct  of  directors  cutting  off  shareholders'  right 

of  action,  IV,  i  4494. 
corporation  estopped   by  a  ratification  by  its   shareholders,  IV,   f   4496. 
by  directors,  knowledge  necessary  —  when  presumed,  IV,  i  4607. 
by  corporation,  not  implied  from  an  entry  of  fraudulent  transactions  on 

iU  books,  IV,  {  460S. 
by  corporation,  of  the  acts  of  its  president,  IV,  J  4658. 

when  ratification  by  the  body  of  the  atockhotders  will  be  good    IV 
i  4658. 
evidence  of  the  power  of  the  president  derived  from  previous  ratifications 

of  similar  acts,  IV.  §  46S3. 
by  directors,  of  the  payment  of  salary  of  an  officer,  IV,  {  4710. 
by  banking  corporation,  of  att^npted  compromise  made  by  its  cashier,  IV 

i  4752. 
by  the  cashier  of  a  bank,  of  the  acts  of  the  teller,  IV,  t  4770. 
by  a  bank,  of  torts  of  its  cashier  bej'ond  liis  powers,  IV,  %  4825. 
rati/ication  by  corporation  of   the  vnauthortied  acta  of  its   officera  and 

agents,  IV,  H  4938-4947. 
ratification  tantamount  to  a  precedent  authorization,  IV,  %  493S. 
estops  the  corporation  from  proceeding  against  the  agent,  IV,  i  4939. 
ratification  of^  appointment  of  agent,  IV,  f  4940. 

effect  of  ratification  by  one  agent  of  the  act  of  another  agent,  IV.  f  4941. 
ratifying  agent  must  have  had  power  to  bind  corporation,  IV.  S  4941. 
ratifying  a  submisBion  to  arbitration,  IV,  S  4942. 
ratifying  a  compromise  by  attorneys.  IV,  i  4943. 
ratifying  voidable  contracts  of  insurance  after  loss.  IV.  g  4044. 
corporation    cannot    repudiate    unauthorized    contracts    after    accept! ns 

benefits  thereunder,  IV,  i  6258. 
doclrine  of  ratification  hy  corporations,  iV,  {£  6285-5320. 
the  general  doctrine  of  ratificatioD  sUted,  IV,  M  6285,  5286:  VII,  It  8430. 
ratifying  agency  or  body  must  have  had  power  to  do  or  authorize  the  act 
ratified,  IV,  J  5287. 
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ratifying  agent — acta  ultra  vires  the  corporation  not  validated  by  ratifl- 

cntioD.  IV.  i  628S. 
ratification  creates  an  estoppel,  IV,  i  5280. 

aucceMive   rati  float  ions   furninh   evidence  of  general   authority   to   make 
similar  contracts,  IV,  i  6200. 
described  by  the  words  "  holding  out,"  "  course  of  conduct,"  etc.,  IV, 
S6290. 
ratification  validates  defective  execution  of  corporate  powers,  IV,  H  62BI, 
5292 1  VII,  i  8434. 
Buch  as  contracts  informally  executed.  VII,  j  8434. 
■enBB  in  which  this  ruta  is  to  be  understood.  IV,  f  5203. 
extends  to  the  validation  of  contracts   not  made  in   writing  as  re- 
quired by  HUtute.  IV.  «  5294;  VII.  i  8435. 
whether  an  instrument  dpfcctively  executed  muat  be  ratlBed  bj  an  Instru- 
ment of  equal  dignity.  IV,  fl  5205. 
theory  that  a  ratification  cannot  cure  the  failure  to  affix  the  corporate 

seal,  IV.  {  5206. 
state  of  the  English  law  as  to  ratification  by  corporations  of  contract 
informally  executed,  IV.  i  5297. 
ratification  bv  aequiesrence  after  knowledge.  IV,  i  5208. 
by  recognition  and  adoption,  VII,  |!  8433. 

relation  of  this  doctrine  to  the  doctrine  of  laches,  IV,  t  5298. 
rests  on  the  principle  of  equitable  estoppel,  IV,  S  52S8. 
requires  disavowal  within  a  reasonablp  time.  IV.  9  6203. 
upon  another  theory,  requires  disavowal   promptly  after  Icnowledge, 

IV.  m  6298,  6290. 

ratification  by  failing  to  dissent  within  a  reasonable  time,  IV,  i  5300; 

VII,  i  8440. 

what  is  a  rca)>onable  time  generally  a  question  of  fact.  IV,  i  5301. 

middle  doctrine  that  silence  after  knowledge  is  merely  presumptive 

evidence  of  a  ratification,  IV,  i  5302. 

meaning   silence   for   a  considerable   time   after   knowledge,   IV, 

!  5302. 
lache.1  under  this  principle  not  imputed  to  a  sovereign  state,  IV, 
i  5302. 
ratification  by  receiving  and  retaining;  the  benefit  of  an  unauthorized  or 
informal  contract,  after  knowledge.  IV,  «  5303;  VII,  i  8438. 
illustrations  of  this  principle,  IV,  §  5304. 
knowledge  of  the  proper  officers  is  necessarily  knowledge  of  the  cor- 
poration under  this  principle.  IV,  g  5303. 
ratification  on  this  principle  by  receiving  the  benefits  of  engagements 

made  by  promoters  before  organization,  IV,  !  5303. 
principle  validates  attra  virea  contracts  of  corporations,  IV,  H  5303 ; 

V,  i  B015,  e(  aeq. 

what  if  there  be  a  knowledge  of  the  facts  but  ignorance  of  the  Wal 
effect,  IV,  9  5303. 
effsct  of  a  ratification  upon  intervening  rights,  IV,  9  5305;  VII,  §  8432. 
does  not  in  general  alTect  rights  of  third  persons  which   Bupervene 
between  the  voidable  act  and  the  ratification,  IV,  9  5305. 
general  rule  that  ratification  can  only  take  place  with  a  full  knowledge  of 
the  circumstances,  IV,  9  5306. 

immaterial  that  the  ratifying  body  is  ignorant  of  the  legal  effect 

of  the  facts,  IV,  S  5306. 
for  this  purpose  knowledge  of  the  directors  is  Icnowledge  of  the 

corporation,  IV,  {  6307. 
knowledge  of  the  directors,  how  far  conclusively  presumed,  IV, 

B  5308. 
this  presumption  denied  in  respect  of  officers  of  the  corporation, 

IV,  i  5309. 
knowledge  of  a  single  director  or  trustee,  IV,  |  6310. 
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diBtiitctton  between  the  unauthorized  act  of  an  agent  and  of  an  inter- 
meddling utranger,  IV,  i  6311. 
ratification  preaunied  on  slight  evidence  wliere  the  act  is  beneficial,  tV, 

i  6312. 
what  acta  will  be  a  ratification  where  the  transaction  is  formallf  reported 

to  the  directors,  IV,  g  6313. 
ratification  by  the  full  body  of  xtockholders,  IV,  i  6314. 

what  acta  may  be  so  ratified.  IV,  H  6315,  6316. 
ratification  of  contracts  made  between  the  corporation  and  its  directors, 
IV,  g   5317. 
such  acts  voidable  at  the  election  of  the  corporation,  IV,  g  6317. 
right  to  avoid  waived  by  failing  to  disatErm,  IV,  i  6317. 
ratification  bv  directors  of  contracts  made  on  behalf  of  the  corporation 

by  the  president,  IV,  i  6318. 
voidable  contracts   ratified  by  settlement   of   accounts  thereunder,   IV, 

i  631». 
ratification  by  part  payment,  IV,  J  6320. 

ratification  of  contracts  made  by  promoters  prior  to  organization  of  cor- 
poration, IV,  S  5321. 
ratified  by  receiving  the  benefit  with  knowledge,  IV,  f  S32I. 
ratification  relates  back  as  in  other  cases.  IV,  i  6321. 
when   format  action  of  directors  not  necessary.  IV,  j   5321. 
ratification  of  contracts  made  in  corporate  name  before  corporation  fully 
organized,  IV,  i  5322. 
by  retaining  consideration.  IV,  t  5322. 

entering  upon  business  before  fully  organized  releases  subscribers,  n'. 
i  6322. 
ratification  of  contracts  made  with  a  predecessor  corporation.  IV.  §  6323. 
as   in   case  of  a  mortgage   forecloaure   before   a   reorganiiation,   IV. 
i  5323. 
adoption  of  contracts  made  by  a  precedent  partnership,  IV,  {  6324. 
not  neceasary  to  plead  ratification,  IV,  9  5326. 
ratiflcntion  of  the  act  of  treasurer  in  afiliing  corporate  aeal  to  notes,  IT. 

i  532fi. 
ratification  by  a  railway  superintendent  of  the  employment  of  a  surgeon 

by  the  station  agent,  IV,  S  40*6, 
what  acts  have  been  held  ratifications.  FV,  i  4946. 
what  acts  have  been  held  not  ratifications,  IV,  S  4947. 
slight  acta  of  ratification  will  validate  employment,  by  railway  station 

ajfcnt,  of  surgeon  for  wounded  employe,  IV,   j  4084. 
unsealed  corporate  instruments  validated  by  ratification,  IV,  i  5057. 

whether  a  ratification  defective  tor  want  of  a  seal.  IV.  g  6057. 
ratification   by   corporation   may   be   implied   from   reception   of   benefit. 

IV.  1  5182. 
by  the  failure  of  corporate  oBlcera  to  dissent  from  the  unauthorized  acts 

of  their  predecessors,  IV,  J  5240. 
■contracts  entered  into  by  corporations  without  authority  of  stockholders 

validated  by  estoppel,  IV,  g  6248. 
acquiescence  by  stockholders  validates  acts  of  corporation  on  the  ground 

of  estoppel,  IV,  t  6249. 
evidence  of  a  ratification,  IV,  f  5327. 

e roved  by  p;   ol  evidence,  IV,  g  5327. 
y  declarations  and  admissions,  IV,  i  6327. 
facts  not  amounting  to  a  ratification,  IV,  fi   6328. 
when  ratification  not  neccBsary,  IV,  i  5320. 
suing  on  an  unsealed  contract  ratifies  it  by  matter  of  record,  IV,  |  6297, 

note  3. 
hy  stockholders  of  a  railway  lease  to  which  they  have  not  formally  con- 
aented.  V,  i  6892. 
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contraeta  void  ab  initio  cannot  be  cured  by  ratiflcatiDn,  V,  S  5969. 

of  informal  tnortgageB,  effect  of,  on  rights  of  creditors,  V,  j  6165. 

by  corporBtion  ol  mortgages  made  by  promoters  prior  to  execution,  V, 

I  6178. 
of  invalid  corporate  mortgages,  V,   {{   6183-6185. 

by  BUbaequent  delivery  of  the  mortgaged   property,  V,   }   6183. 
not  ratified  by  levying  an  aBseasmeat  to   pay  the  debt  thereby  se- 
cured, V,  S  6183. 
ratification  where  restraint  against  mortgaging  is  Imposed  for  the 
benefit  of  the  stockholders,  V,  jt  BIS3. 
as  where  mortgagee  are  not  made  on  a  charter  day,  V,  i  S183, 
by  etockholders,  of  invalid  mortgage  by  approving  at  their  annual  meet- 
ing the  minutes  of  tlie  directors,  V,  {  6184. 
in   part,  of  unauthorized   corporate   mortgages,  V,   %   6185. 
corporations  may  become  liable  for  torts  of  their  agents  or  eervant*  by 
ratification,  V,  g  6287. 
what  acts  are,  and  what  not  ratifications,  V,  !l  6287. 
declarations  of  approval  by  managing  officer,  V,  i  6287. 
liability  of  corporations  tor  fraud  of  agent  where  it  adopts  the  contract, 

V,  {fl  6323,  6324. 
1^  corporation,   whether  necessary  to  authorize  exemplary   damages,  V, 

a  6387-6380. 
cases  where  exemplary  damages  have  been  awarded  against  corporations 
on  the  theory  of  subsequent  ratification,  V,  i  6362. 
ratification  by  keeping  the  fruits  of  the  misconduct,  V,  g  6392. 
by  stockholders,  of  the  selling  out  by  the  corporation  of  all  its  assets, 
V,  i  6549. 
majority  cannot  ratify  so  oa  to  bind  dissenting  minority,  V,  i  6S49. 
discretion  of  receiver  to  affirm  or  disafSrm  sales  mode  by  corporation 

after  insolvency,  V,  i  6997. 
ratification  necessary  to  make  corporation  liable  for  engagements  of  its 
promoters,  VII,  J   82B3. 
possesses  the  option  of  ratifying  such  engagements  and  making  them 
its  own,  VII.  1   8284. 
implied  obligation  of  corporation  to  pay  for  benefits  knowingly  received 

without  objection,  VII,  I   fi415. 
recent  decisions  as  to  curing  informal  or  uiUMlthorited  contracts  by  rati- 
fication,  adoption,   recognition,   waiver,   estoppel,    VII,    H    8430-8444. 
ratifications  hind  privies,  VII,  j  8431. 

oral  proof  of  recognition  of  contracts  required  by  statutes  to  be  in  writ- 
ing, VII,  g  8435. 
ratification  by  the  board  of  directors,  VII,  I  8436. 
ratification  by  stockholders,  VII,  i  8437. 
knowledge  necessary  to  the  valid  ratification,  VII,  §  8439. 
what  acts  amount  to  ratifications  in  particular  cases,  VII,  j  8441. 
what  acts  do  not  amount  to  ratifications,  VII,  g  8442. 
ratifications  of  contracts  between  corporations  having  common  directors, 

VII,  i  8443. 
ratification  of  the  engagements  of  promoters,  VII,   f   6444. 
ratification  by  shareholders  renders  vote  of  directors  unnecessary,  VII, 

i   8482. 
directors  not  liable  to  corporation  for  transactions  whereof  it  has  elected 

to  receive  the  benefit,  VII,  S  8538. 
acquiescence  of  shareholders  in  misconduct  of  directors  not  allowed   to 
prejudice   creditors,    VII,    I    8537. 
KATIFICATION  OF  REGISTER, 

under  English  Companies  Act,  when  granted,  II,  g   1446. 
under  En^hth  statutes  so  as  to  csorerate  person  holdirg  shares  as  trustee, 
III,  i  3196;  see  also  STOCK eoldebs. 
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RAZOR, 

one  member  of  religious  eurpovnUon  cuts  another  with,  IV,  f  5 
REAL  ESTATE, 

deduction  on  account  of  real  estat«  held  in  other  states,  i 

corporations  for  taKation,  II,  %  2S37. 
committee  of  directors  no  power  to  purchaxe.  Ill,  %  3Q57. 
power  of  managing  agent  to  transfer  real  estntp,  none,  IV,  (  4818. 
Bituate  in  a,  foreign  jurisdiction  does  not  Test  in  domestic  receiver,  VI, 
i   7343. 

See  also  I.A\D. 
REASONABLE  DOUBT, 

in   proceeding   to   charge   directorR   for   statutory   defaults,   plaintiff  re- 
covers on  a  preponderance  of  evidence,  III,  i  4343. 
as  ta  meaning  of,  in  grant  to  corporation,   is  resolved  in  favor  of  ths 
public,  IV,  i  5345. 
REASONABLE  I NTKR PR STATION, 

doctrine   that   diurtera   should   receive   a   reasonable   interpretation,  IV, 
i    56Q0, 
REASONABLENESS 

of  corporate  bj-lawa,  I,  »!  1020,  1021,  1022,  1023.  1024,  1025,  1026,  IiB:. 

IV,  f  .)647;  and  see  11t-T,aw8. 
of  by-laws  of  building  and  lonn  associations,  Vll,  i  S769. 
of  police  reeuloliona,  wlipthcr  judged  of  by  the  iegislature  or  the  raurts, 
IV,   i   547S. 
illustration  of  an  unreasonable  police  regulation,  IV.  |  547S, 
discretion  of  the  legiRlatiire  as  to  police  regulations  exercised  "ith 
wide  limiU.  IV,  g  5480. 
of  the  toils  and  charges  of  corporations  engaged  in  employments  affected 
with  a  public  interest.  IV,  H  5531-5533. 
whether   such   reasonableness   judged   of   by   the   legislature  or  Ihe 
judiciary,   IV.   %   5533. 
corporations  held  to  the  reasonable  exercise  of  their  powers.  IV,  f  5M7. 
reasonableness  of  tolls  charged  by  toll-road  companieR.  V,  i  59£5. 
reasonableness  of  compensation  of  receivers  addressed  to   sound  diwr^ 
tion  of   court,  V.   i   7103. 
REASONABLE  TIME. 

for  exercising  option  to  exchange  common  for  preferred  shares,  II,  t  ^'- 
for  allowing  a  transfer  of  shares  to  be  made  on  corporate  books,  11. 

i2418. 
tor  disavowing  an  unauthorized  act  after  knowledge,  IV,  |j  529S-530'2, 
REBELLION. 

invalidity  of  charters  of  corporations  granted  in  aid  of,  I,  |  653, 
RECEIPT, 

cashier  of  bank  may  receive  payment  and  give  receipts,  IV,  !  47M. 
when   traveler  may   demand   a   written   receipt  on   payment  of  tolls,  T, 
i  G0I9. 
RECEIVERS  OF  COHPORATIONS, 

tkeir  appointment  and  qualification,  V.  H  6823-6889. 
their  appointment,  V,  S^  (1323-0849. 
jurisdiction  to  appoint  them,  V,  {{  6864-4804. 
toko  appointed,  V,  fl  6806-6870. 
proceedings   (o   appoint,  V,   H   6873-0880. 
effect  of  appointment,  V,  H  6893-6012. 
title  and  possession  of  receiver,  V,  H  6SIT-603S. 
whom  the  receiver  represents,  V,  Ij  6939-6066. 
collecting  the  assets.  V,  »  6959-0073. 
actions  by  the  receiver,  V,  jl  6977-6989. 
tnciiientiil  powers   and  duties  in  admin tsleriap   the   tmtt,   V,  U 

7017. 
proving  claims  against  the  fund,  V,  ||  7022-7031, 
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dUtnbutitm  of  the  fund  in  (he  hands  of  the  receiver,  V,  H  r03&-7078. 
restoration  of  (rust  funds  to  the  receiter,  V,  H  7084-7109. 
preferred  claims  in  raiiipay  receicersftips,  V,   H   7114-7124. 
actions  against  the  receiver,  V,  ii  7128-7144. 
liability  and  remedies  for  torts  of  receiver,  V,  H  7148-7164. 
receiver's  certificate,  V,  SI  71G8-71S7. 

removing  and  discharging  the  receiver,  V,  {{  7192-7109. 
reccicers  of  railroads,  VI,   if,   7202-7215. 
receivers  of  insurance  eompaniea,  VI,  1}  7219-7258. 
receivers  of  national  hanks,  VI.  H  7202-7328. 
foreign  receivers,  VI,  IS  7334-7353. 
<M  to  the  appointment  of  rcccii-crs,  V,  H  0823-0349. 
appointment  of  receivers  largely  disrretionary,  V,  g  0823. 
court   may   impoae   equitable   conditione   as   conditions   precedent  to   the 
appointment,  v,  j  0824. 
an  example  of  an  order  imposing  such  condition)),  V,  f  S825. 
circumstances  under  which  receivers  appointed,  V,  f  0826. 
circumstances  under  which  not  appointed,  V,  fl  G827. 
Appointment  where  a  business  corporation  dissolved,  V,  |  6323. 

where  the  statute  makes  the  directors  trustees  to  wind  up,  V, 
i  6820. 
no  such   appointment  unless  on  application  of  a  party  in  interest, 

V,  i  0330. 
attitude   of   stranger  to   litigation  who   procures   himself   to  be   ap- 
pointed receiver,  V,  |  H831. 
appointment  where  a  church  corporation  Is  dissolved,  V,  i  0832, 
appointment  in  suits  in  ctjuity  to  foreclose  mortgages,  V,  S  6833. 

how  far  a  court  of  equity  will  assume  the  management  of  a  liusiness 
by  a  receivership,  V,  {  0834. 
in  the  case  of  insolvent  railway  companies,   where  actions   are 

brought  to  foreclose  mortgages,  V,  g  G834. 
including  a  HcUeme  for  reorganiziltion,  V,  J  0834. 
in  case  of  industrial  corporations  agoinst  which  there  are  numerous 
and  conflicting  claims,  V,   fi   6834. 
appointment  where  the  corporation  has  made  a  voluntary  assignment  for 
its  creditors,  V,  {  0835. 
in  the  nature  of  a  fraudulent  conveyance.  V,  jl  6835. 
appointment  where  the  corporation  is  being  wound  up  by  its  directors, 

V,  i  6830. 
appointment  to  sequester  earnings  of  a  corporation  having  public  duties 
to  perform,  V.  H  6507,  0570,  0837. 
such  as  railway,  canal,  turnpike,  bridge  companies,  etc.,  V,   E  0837. 
appointment  in  proceedings  to  enforce  judgments,  V,  i  6838. 
under  creditors'  bill,  V,  S  0838. 

assessing  the  stockholders  in  such  proceedinp;s,  V,  S  6838. 
creditors  must  be  either  judpment  or  lien  creditors,  V,  ||  G83fl,  6840. 
special  circumstances  allowing  appointment  on   behalf  of  creditors- 
at-Iarge.  V,  §   G840. 
appointment  at  the  suit  of  sureties  or  guarantors.  V,  S  6841. 
ap|>ointnient  at  the  suit  of  stockholders.  III,  £  3481;  IV,  H  4553,  4500; 

V,  i  G342. 
appointment  on  the  application  of  the  corporation  itself.  V,  g  6843. 
appointment  on  the  application  of  the  defendant,  V,  i  6844. 
appointment  at  the  suit  of  directors,  V.  i  G845. 
appointment  at  the  suit  of  the  state,  V,  1  0846. 
appointment  where  the  corporation  enters  into   a   combination   called  a 

"trust,"  V,  i  0847. 
no  appointment  where  there  are  no  assets  to  administer,  V,  i  6848. 
appointment  of  receivers  of  companie>(  in  England,  V,  g  084!). 
president  of  corporation  cannot  consent  to  appointment  of,  IV,   i   4S36. 
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RECEIVERS  OP  CORPORATIONS— (Continued). 

jurisdiction  of  courts  to  appoint  receivers  of  eorporatioju,  V,   H  68&4- 

6864. 
courta  ol  equity  cannot  forfeit  the  franchieea  of  corporationa,  T,  S  6854. 
but  can  appoint  receivers  to  wind  them  up  and  distribute  their  asaeti, 

y,  i  6854. 
dlBtinction  between  proceeding  at  law  to  dieaolve  a  corporation  and 

proceeding  in  equity  to  dieCribute  its  aasetn,  V,  |  6854. 
receivership  under  statutory  sequestration  proceedings,  V,  5  6854. 
jurisdiction  to  appoint  does  not  depend  upon  notice  of  the  application, 

V,   {   6854. 
jurisdiction  to  appoint  as  between  federal  and  state  courts,  V,  S   6856. 
federal    jurisdiction    not    ousted    by    dissolution    of    corporation    in 

Htete  court,   V,   I   6850. 
such  jurisdiction  as  dependent  upon  venue,  V,  }  6857. 
appointment  of  receivers  by  the  legislature,  V,  Sg  £858,  8859. 

whether  such   appointments   are   unconstitutional   as   impairing  the 

obligation  of  contracts,  V,  g   6858. 
are  upheld  as  administrative  measures,  V,  i  6859. 
appointment  of  receivers  by  the  governor,  V,  {  6669. 

by  the  Comptroller   of  the   Currency  in  case  of  national   bank,  V, 

g  6859. 
inquiry  by  the   legislature   into   the   affairs   of   the  corporation,   V, 

i  es59. 

power  of  legislature  to  appoint  where  it  has  reserved  power  to  repeal 
charter  or  dissolve  corporation,  V,  i  6859. 
power  to  appoint  receivers  of  foreign  corporations,  V,  {{  6860-6862, 

luider  statutes  of  New  York,  V,  i  6862. 
effect  of  the  pendency  of  a  proceeding  by  the  state  to  dissolve  the  cor- 
poration upon  the  power  to  appoint  a  receiver,  V,   f  6863. 
Appointment  presumed  valid  when  collaterally  attacked,  etc.,  V,  j  6864- 
who  appointed  receiver,  V,  ft  6868-6870. 

question  addressed  to  the  sound  discretion  of  the  chancellor,  V,  i  6868. 
Appointment  of  stockholders,  directors,  officers,  Y,  i  6863. 
of  stockholders  guilty  of  misconduct,  V,  }  6868. 
of  a  person  inconveniently  situated  with  reference  to  the  litigation, 

V,  i  6868. 
of  a  master  in  chancery,  V,  {  6868. 
of  the  son  of  a  next  friend  of  an  infant,  V,  |  6868. 
of  the  solicitor  of  the  complainant,  V,  {  6868. 
whether  one  corporation  can  be'  appointed  receiver  of  another  corporation, 

V,  i  6869. 
number  of  receivers  appointed,  V,  i  6870. 

rests  in  the  discretion  of  the  court,  V,  S  6370. 

discretion  to  appoint  in  case  of  other  removing,  resigning,  dying,  eto., 
V,  i  6870. 
judicial  proceedings  to  appoint  receivers,  V,  SB  8873-6887. 
at  what  stage  of  the  proceeding  a  receiver  appointed,  V,  S  6873. 

where  there  is  an  impending  mischief  irreparable  in  case  of  delay, 

V,  i  6873. 
before  serving  notice  of  the  application,  V,  S  6873. 
before  the  entry  of  a  final  order  in  case  of  a  voluntary  dissolution, 
V,    1    6873. 
parties  to  the  application,  V,  i  6874. 

corporation    a   necessary    party   although   de   facto    dissolved.    III, 

I   350S. 
stockholders  and  creditors  are  not,  V,  i  6874. 
parties  holding  liens  are  not,  III,  |  3497 ;  V,  i  6874. 
bondholders  not  necessary  parties,  V.   S  6875. 
but  arc  present  by  representation  of  the  trustee  under  the  mortgage, 
V.  i  6875. 
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5  OF  CORPORATIONS— (Continued), 
partiet— conduct  of  the  litigation  by  the  trustee  conclude*  the  bondhold- 

en,  V,  g  6876. 
uniecured  creditors  not  necessary  parties,  V,  S  6877. 
appointment  on  complaint  of  minority  atockholdcrs,  V,  J  6378. 

on  the  grounds  of  an  abandonment  of  the  franchises,  V,  i  6878. 
appointment  by  the  court  of  its  own  motion,  V,  !  6879. 
notice  of  the  application  to  have  a  receiver  appointed,  V,  H  6880,  6881. 

when  receiver  appointed  without  notice,  V,  i  6880. 

no   juriBdiction   where   suit   not   commenced   by    proper   process,   V, 


.     f  foreign  corporations,  V,  |  6881. 
puhlication  of  the  notice,  V,  i  6881. 
mftiiner  of  stating  the  grounds  of  the  application  for  an  appointment  in 
the  bill  or  petition,  V,  i  0882. 
must  he  within  the  terms  of  the  governing  statute,  V,  j  6882. 
prayer  for  receiver  not  necessary,  V,  f  8882. 
no  appointment  on  affidavit  of  belief  merely,  V,  {  8882. 
when  supplementary  bill  praying  for  an  appointment  filed,  V,  f  6883. 
appointment  upon  the  petition,  V,  }  8883. 

upon  an  ear  parte  BppHcHtion  before  the  flling  of  the  bill,  V,  i  6683. 
relation  of  the  proof  to  tne  pleading  in  such  application,  V,  |  6884. 
showing  cause  against  the  application  and  making  the  appointment,  Y, 
i   8885. 
order  to  show  cause,  V,  i  6885. 
reference  before  a  master,  V,  S  688S. 
scope  and  tGrm.-i  of  the  order  of  appointment,  V,  f  68S6. 
appeal  and  supersedeas  of  orders  appointing  receivers,  V,  %  6887. 
whether  such  an  order  is  final  and  appealable,  V,  i  6887. 
in  courts  of  the  United  States  is  interlocutory  merely,  V,  {  6887, 
taking  and   saving   exceptions   with   a   view   to   such   an  appeal,   V, 
I  0688. 
receiver  qualifying  to  take  the  oath  of  ofiice,  etc.,  V,  J  6880. 
effect  of  the  appointment  of  a  receiver,  V,  S|  6893-6912. 
effect  of  the  appointment  upon  pending  actions,  V,  i  6893. 
does  not  sustain  right  of  action  against  corporation,  V,  i  6894. 

effect  of  a  receivership  without  dissolution   upon  existing  rights  of 
actions,  V,  8  OSD.i. 
receiver  can  be  made  a  party  only  on  his  own  motion.  V,  |  6898. 
injunctions  against   the   prosecution  of  actions  against   the   corporation, 

V,   i   6897. 
appointment  suspends  the  power  of  other  courts  lo  interfere  with  thft 
subject  of  the  receivership,  V,  %  6898. 
except  in  the  case  of  receivers  of  national  banks,  V,  S  6899. 
suspends  rights  of  actions  by  the  corporation,  V,  %  6000. 
prevents  new  rights  of  actions  from  accruing,  V,  S  6001. 
busponds  riglita  of  actions  by  creditors  against  stockholders,  V,  i  6902. 
does  not  displace  liens  or  other  vested  rights,  V,  j  6903. 
how  affects  the  running  of  interest,  V,  |  6004. 

effect  of  appointment  on  the  rights  of  purchasers  pendente  lite,  V,  i  6903, 
effect  of  appointment  where  the  corporation  is  a  member  of  a  partnership, 

V,  i  690C. 
when   the  failure  to  apply  tor  a   receiver   extinguishes   the  debt  of   thfc 

corporation,  V,  i  6907. 
jurisdiction  over  property  of  non-resident  stockholders  through  re«eiverB, 

V,  i  6B08. 
distribution  under  receiver  pendente  lite  conclusive  in  a  subsequent  pro- 
ceeding to  dissolve,  V,  i  6900, 
commencement  of  winding-up  proceedings  suspends  similar  rights  of  »a- 
UoD,  V,  1  6910. 
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power  of  .court  to  modifv  contracts  entered  into  prior  to  iosoiTency,  V, 

i  SQll. 
decisioiiB  under  partfculsr  state  Btatutes,  V,  |  6012,  note. 
appointment   of,   excuses   creditor   from   eihauating   bia   remedj   &t   law 
againet  corporation,  III,  g  3366. 
amounts  to  a  rfe  facto  dissolution,  III.  f  3363. 

letting  in  the  rights  of  creditors  against  stockholders,  V,  {  SGIS. 
does  not  work  a  de  jure  dissolution,  V.  {  SS6G. 

when  does   not   oust   right  of   action   in  corporation   against   stock- 
holders, III,  I   3557. 
when  does  not  prevent  creditors  from  suing  stockholders.  III,  1  3558. 
whether  receivership  of  foreign  corporation  ousts  creditors'  right  of  ac- 
tion against  domestic  stockholders,   III,   £   3559. 
appointment  of,  whether  a  defense  hj  stockholder  against  creditors.  III, 

1  3686. 
appointment  of,  no  defense  by  director   to  a   proceeding  to  charge  Mm 
with  statutory  liability  for  assenting  to  an  excessive  indebtedness.  III, 
i  4272. 
defense  of  the  pendency  of   proceedings  before  an   assignee  or   receiver 

made  in  a  statutory  action  to  charge  directors,  III,  f  4368. 
title  and  posaetsion  of  the  receiver,  V,  %%  6917-6035. 
receiver  not  a  purchaser  for  value,  V,  g  6817. 
how   far   title   divested   out   of  corporation   and   vested   in   receiver,   V, 

i  601  s. 
whether  receiver  takes  title  by  relation  from  the  date  of  appointment, 

V,   I  6010. 
title  and  possession  of  statutory  receivers,  V,  {  6020. 
receiver  no  right  to  take  property  out  of  possession  of  a  stranger  to  the 
action,  V,  «  6921. 
no  right  to  possession  of  goods  previously  levied  upon  in  a  court  of 
law,  V,  B  6822. 
further  as  to  the  nature  and  extent  of  bis  title,  V,  i  6923. 
what  property  pnsaes  to  him  in  particular  cases,  V,  f  6024. 
title  and  custody  of  the  receiver  pendente  lite,  V,   i   602S. 
property  is  in  cuatodia  icgie,  V,  i  6026. 
judgment  creditor  may  subject  earnings  until  mortgagee  or  receiver  takes 

possession,  V,  {  6026. 
court  will  protect  the  possession  of  its  receiver,  V,  g  6927. 
how  far  protect  his  right  of  possession,  V,  {  6028. 
will  protect  him  though  erroneously  appointed,  V,  %  6029. 
statutes  punishing  the  refusal  to  deliver  property  and  records  to  receiver, 

V,  i  8930. 
levying  attachments  and  executions   upon  property  in   possession  of  re- 
ceiver, V,  i  8931;  VI,  gg  7704,  7800. 
such  property  in  cuatodia   legia  and   such   process   not   leviable,  V, 

g  6931. 
whether  prior  earnings  of  the  corporation  subject  to  levj-,  V,  g  6932. 
moneys  earned  by  a  receiver  not  subject  to  garnishment  as  against 
the  torporation,  V,  |  6933;  VI,  g  7812. 
but  liable  to  garnishment  after  order  of  distribution,  V,  g  6934; 
compare,  VI.  !  7812. 
proceedings  to  recover  property  seized  by  receiver,  V,  g  6033. 
effect  of  appointment  of,  upon  tbe  right  to  levy  on  assets  of  dissolved  cor- 
poration, VI,  g   7860. 
of  corporations  in  liquidation,  VI,  g  7B60. 
whom  the  reoei^ier  rcpreients,  V,   gg   6939-6055. 
in  a  sense  represents  the  court,  V,  g  6030. 
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itatutorj  receiver  is  a  statutory  trustee,  V,  i  6038. 

vhen  represents  stockholders  in  regard  to  illegal  acta  in  the  luune  of  the 

corporation,  V,  f  8939. 
to  what  extent  represents  the  creditors,  V,  S  8939. 
is  the  agent  of  the  court,  V,  i  8940. 

not  the  representative  of  the  corporation,  V,  i  6040. 

and  the  court  has  plenary  control  over  him,  V,  i  6941. 

hence  the  court  wilt  perform  his  contracts,  V,  j  8942. 

and  those  of  his  predecessor  in  office,  V,  i  6943. 

validitv  of  receiver's  acta  not  questioned  collaterally,  V,  t  6944. 

otherwi-^e  if  he  acts  outside  his  powers,  V,  (  6044. 
receiver  represents  all  parties  in  interest,  V,  j  6945. 

represents  all  the  creditors,  V,  i   S946. 
right   of   action   to   redress   wrongs   to   corporation   passes   tj)   him,   IV, 
H  4472.  44T3. 
may  brioff  actions   to  charge  directors  and  officers  for   breaches  of 
trust.  III,  Sf  4121,  4323,  4389;   IV,  {  4675;   V,  J  6947. 
theory  that  receiver  stands  in  the  shoes  of  the  corporation,  V,  H  6569, 
6948. 
when  made  party  to  actions  against  corporation,  VI.  S  7576. 
in  what  sense  represents  the  corporation,  V,  ii  6509,  6949. 

whether  succeeds  to  a  higher  right   than   that   of   the  corporation, 

III,  8  3562. 
doctrine  that"  he  does  not,  HI,  H  3563,  3564. 
the  subject  discussed,  III,  §g  3564,  358E. 

may   impeach   fraudulent  conveyances  made  by  the  corporation,   V, 
■      a  6950-0953. 
and  other  illegal  diversions  of  its  funds,  V,  |  69S2. 

such  as  dividends  unlawfully  declared  and  paid,  III,  §  3556. 
may  sue  to  recover  assets  fraudulently  diverted  by  its  officers,  V, 
I  6953. 
corporation  not  bound  to  redeem  obligations  of  a  receiver,  V,  9  6954. 
estoppels  against  receivers,  V,  i  6855. 
right  of  action  in  receiver,  awiffnee,  trustee,  etc.,  to  enforce  liabHiti/  of 

ttockholdera.  III,  U   3540-3571;   and  see  Action. 
equitable  lien  of,  upon  assets  improperly  distributed  among  stodcholders, 

III,  t  29B3. 
liability  of  shareholder  for  unpaid  subscriptions,  passes  to,  III,  f  3417. 

may  sue  shareholder  at  law  to  recover  assessments.  III,  i  3419. 
actions  hy  foreign  receivers  to  enforce  liability  of  stockholders,  III,  i  304S. 
general  rule  that  right  of  action  to  enforce  superadded  imlividual  liability 
does  not  pa^s  to  receiver,  assignee,  etc..  Ill,  J  3560. 
exceptions  to  this  rule.  Ill,   i   3561. 
as  in  case  of  national  banks.  III.  i  3561. 
statute  of  New  York  utider  which' ri'tht  of  action  against  stockholders  does 

not  pass  to  receiver,  but  remains  in  creditors.  Ill,  i  3566. 
when  may  maintain  action  at  law  against  individual  stockholders.   III. 

i  3567. 
when  may  maintain  actions  against  stockholders  in  equity.  III,  i  3569. 
common-law  action  brought  in  name  of  coi'poration  to  u»e  of  receiver,  etc., 
Ill,  a  3570.  3645. 
otherwise  under  the  codes  of  procedure,  III,  |  3570. 
averment   in    actions   hy   receiver    against   individual    shareholders.    III, 

I   3642. 
necessity  of  proving  his  title  in  action  against  shareholder,  III,  {  3600. 
general  power  to  collect  assets  not  a  call  such  as  puts  in  motion  statute 
of  limitation,  11,  {  2007. 
when  such  statute  runs  from  appointment  of  receiver,  III,  ji  3TS1. 
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right  of  action  of  reeeiver  agaiitst  directors  and  offieer*: 

right  of  action  of,  against  directors  of  the  corporation,  III,  |  4121. 
whether  he  ean  impeach  corporate  ai^ta,  III,  %  4121. 
Bueb  right  in  receiver  of  national  bank,  III,  %  4121. 
right  of  action  bj,  against  directors  to  recover  for  official  default*,  EH, 
g  4323. 
whether  the  debt  is  due  to  the  corporation.  Ill,  %  4323. 
whether  the  default  can  be  r^arded  aa  having  diminiehed  the  corpo- 
rate assiete.  III,  i  4323. 
may   maintain    action    against   officers    for   moneys   misappropriated    in 

paying  themselves  salariH^.  Ill,  f  4381). 
action    by,    agiinFit   president   for   tiie   value   of   seeuritiee    fraudulently 

appropriated.  iV,  |  4675. 
defense  of  waste  of  corporate  assets  by  receiver  in  a  proceeding  to  charga 

directors  fo-  statutory  defaulls.   III,   g  4369. 
collecting  ihr  asgets.  V,  H  6959-6973. 
what  assets  pass  to  the  receiver,  V.  S  6059. 

all  tangible  property,  nphts  of  action,  etc.,  V,  f  6959. 
valid  liens  not  displaced.  V.  t  6959. 

property  already  m  tiislodia  legis,  does  not  paBs,  V,  j  6959. 
property  levied  on  under  judgments  does  not  pass,  V,  i  8059. 
federal  court  receiver  may  have  a  mandamus  to  compel   state  officer  tr 

pay  over  fund*.  V,  9  6960. 
what  rights  of  action  pass  to  receiver,  V,  S  6961. 

acquires  rights  higher  than  that  of  corporation  aa  representativa  of 
Its  creditors,  V,  $  6061. 
may  enforce  the  liability  of  atockholders  to  creditors,  V,  {{  6962;  S963; 

and  see,  111.  |Sj  3549-3571. 
right  of  set-olT  of  debtors  to  the  corporation,  V,  H  6964r-696S. 

no  right  of  set-ofT  in  respect  of  claims  purchased  after  euspenaion, 
V.  i  6967. 
doctrine  illustrated  in  the  case  of  hank  bills,  V,  i  6968. 
aiding  receiver  by  writ  of  assistance.  V,  %  6069. 

delivery  of  property  to  receiver  enforced  by  process  of  contempt,  V,  |  6970. 
remedy  of  receiver  in  ease  of  property  levied  on  by  sherill  prior  to  hi» 

appointment,  V,  fi  6971. 
responsibility  of  receiver  for  loss  of  money   deposited  by  him  in  bank, 

V,  i  0072. 
power  of  receiver  to  compromise  debts,  V,  £  6973. 
must  be  requested  to  sue  before  stockholder  can  sue,  IV,  g  4606. 
receiver  of  company  defrauded  by  a  consolidation,  may  sue  in  equity  for 
relief.  I,  g  333. 
may  impeach  acts  of  directors,  1.  g  333. 
actions  by  the  receiver,  V,  gg  6B77-6939. 
whether  the  receiver  can  sue  without  express  authority,  V,  g  6977. 

what  constitutes  such  authority.  V,  g  697S. 
whether  he  must  sue  in  his  own  name  or  in  the  name  of  the  corporfttioo, 
V,   g  0979. 
the  federal  doctrine  on  this  subject,  V,  g  6980. 
reeeiver  must  plead  and  prove  his  official  character,  V,  g  B981. 
parties  to  actions  by  and  against  rpceivcr.  V,  g  6982. 

not  necessary  that  corporation  should  Join  in  such  action,  V,  g  6083. 
actions  by  receivers  in  courts  of  the  United  States,  V.  g  6084. 
jurisdiction  of  federal  courts  in  such  actions  as  depending  upon  eitieen- 

ship,  V,  g  6985. 
reviving  in  favor  of  receiver  actions  commenced  by  corporation,  V,  g  6086. 
revivor  of  actions  commenced  by  receiver  and  pending  at  his  death  or 
removal,  V,  g  6987. 
effect  of  discharge  of  receiver  on  actions  pending  against  him,  V,  f  6888. 
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compulMrjr  references  under  New  York  statute,  V,  {  6989. 

inoidental  povxn  and  duties  {»  administering  the  trutt,  V,  H  6903^7017, 

following  the  governing  statute,  V,  i  15993. 

federal  court  receiver  must  proceed  according  to  the  law  of  the  state, 
V,  f  0994. 
diligence  required  of  the  receiver,  V,  i  BflOS. 
redemption  by  receiver  of  moitgaged  property.  V,  i  6QE)6. 
affirming  or  diaafflnning  sales  made  aft«r  insolvency,  V,  5  6997. 
obligation  of  receiver  to  pay  rent,  V,  %  6998, 

power  of,  to  reject  onerous  property,  V,  %  6908. 
may  elect  to  continue  or  discontinue  leases,  V.  i  6998. 
remedies  of  the  landlord  in  such  cases,  V,  E  6999. 
distress  for  rent,  V,  §  6990. 
intervening   petition   to   the   court   appointing   the   receiver,   V, 

i  6999. 
priority  in  distrihution  of  funds  in  hands  of  receiver,  V,  S  6999. 
duty  of  receiver  to  pay  taxes,  V,  %  7000. 

taxes  have  a  preferential  lien  over  other  debts,  V,  i  7000. 

obligation  to   pay  taxes   on  shares   assessed  against  corporation,  V, 

i  7M0. 
railroad  property  not  salable  for  taxes  in  parts,  V,  |  7001. 
whether  a.   franchise  tax   collectible   after   appointment  of   i 

V,  %   7002. 
judgment  against  receiver  for  taxes,  V,  %  7003. 
power  of  receiver  to  make  leases  of  property,  V,  i  7004. 
power  of  receiver  to  place  mortgages  upon  property,  V,  %  7005. 
herein  of  receivers'  certificates,  V,  \  7005. 
issued  only  on  principle  of  ah 
authority  of  receiver  to-  invest  funds  ii 
power  of  receiver  to  msKe  contracts,  V,  %  7007. 
of  statutory  receiver,  >',  S  7007. 
to  issue  receivers'  certificates,  V,  I  7007. 
receiver  cannot  control  corporate  elections,  V,  g  7008. 
power  of  receiver  of  &  railway  to  grant  right  of  way  to  another  railway, 

V,  {  7009. 
Ml«a  by  receivers,  V.  K  7010,  7111. 

control  of  the  court  over  such  sales,  V,  S  7012. 

purchaser  takes  subject  to  what  liens,  V,  i  7013. 

receiver  cannot  purchase  at  his  ovra  sale  for  his  own  benefit,  V,  t  7014. 

nor  at  a  sale  conducted  Uy  a  master  in  chancery,  V,  S  7014. 
subsequent   judgment   creditor   cannot   redeem   from   receiver's   sale, 
V,  i   7015. 
when  receiver  chargeable  with  interest,  V,  %  7017. 

when  he  is  guilty  of  a  breach  of  trust,  V,  %  7017. 
proving  claims  against  the  fund,  V,  %%  7022-7031. 
duty  and  power  of  receiver  in  respect  of  allowance  of  claims,  V,  g  7022. 

when  court  will  direct  receiver  to  compromise  claims,  V,  %  7023. 
adjudication  of  claims,  V,  §  7024. 

claimants  should  intervene  pro  interesae  auo,  V,  g  7025. 

and  have  their  claims  referred  to  a  master  for  examination,  V, 

j  7025. 
practice  as  to  making  examinations  of  claims  filed  by  interven- 
tions pro  interetse  sua,  V,  i  7026. 
compelling  third  parties  to  be  examined  pro  interease  sao,  V,  {  7027. 

claimant^  of  firoperty  in  hands  of  receiver  intervening  pro  tntereiM 

*uo,  V,  i  7028. 
evidence  before  the  master,  V,   j  7029. 

conclusive  effect  of  decree  limiting  time  for  proving  claims,  V,  {  7030. 
proving  claim  before  master  does  not  bar  separate  action,  V,  I  7031. 
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diatributian  of  the  fund  in  the  hands  of  the  recciww,  V,  11  7035-7073, 

receiver  cannot  dintTibutQ  without  order  of  court,  V,  f  T03S. 

discretion  ns  to  ordering  receiver  to  pay  raoDCf,  V,  S  7036. 

appeal  lie.-i  from  bucIi  an  order,  V.  %  7037. 

remedy   to  compel  distribution.  V,   I   T038. 

duty  oC  iiti).tiitory  receiver  to  settle  priority  of  incumbrances,  V,  {  7039. 

priorities  in  tho  distribution.  V,  i  7041. 

costa  of  tlie  proccedinft  preferred  before  debts,  V,  i  7040. 

creditors  preferred   before   stockholders,   V,   S    7042. 

stockholders  Hub^eribing  to  a  guarantee  fund  etanda  on  the  footing 
of  other  creditori,  V,  B  7013. 

special  liens  preserved  in  making  distributions,  V.  i  7044. 

mamhalinK   the   assets   so   aa   to   require   exhaustion   of   special    se- 


■shahng 
irity,  V, 


priorities  nmonx  lien  <redilors.  V,  S  7046. 

prioritv  of  lien  creditors  under  Massachusetts   insolvency  lairs,    V, 

i   7047. 
expenditures    of   receiver    in   operating    the    property   prrferred,    V, 
B  7048. 
prior  liens  or  mortgage  preferred,  V,  S  7040. 
claims  for  damagps  for  torta  not  preferred.  V,  B  7050. 
other  (lemand.4  wh'eh  are  not  pre.'e.ied.  V,  |  7051. 
taking  and  renewing  a  note  not  a  ivniver  of  priority,  V,  t  7052. 
■impte  contract  debtn  incurred  in  constructing  worl^  other  than 
for  railway  not  preferred,  V,  B  70.'i3. 
principle  which  denies  a  lien  for  Ueneticijl  services  rendered  to  corpo- 
ration,  V,   S   70.14. 
whether  a  lien  for  attorney's  fees,  V,  B  7055. 

governing  principle  as  to  allowance  of  such  fees,  V,  %  7050, 
expenditures   by   stockholders   in   behalf  of   corporation   rest   on   footiti)^ 

of  ordinary  debts,  V,  5  7057. 
rank  of  debts  contracted  prior  to  or  at  the  time  of  mortgages.  V,  S  7058. 
rank  of  judgments,  V,  B  7050. 

rank  of  judgments  recovered  after  assignment  or  filing  bill  for  re- 
ceiver, V,  S  7000. 
rank  of  wages  of  employes,  operatives,  laborers,  etc.,  V,  i  7061. 
preference  given  to  such  debt^  by  statute.  V,  E  7061. 
who  within  such  sUtutes  and  who  not,  V.  B  7062. 
status  of  debts   barred   by  limitation,  V,   i   7063. 
demands  of  foreign  receivers,  assigfiecs.  ele.,  V,  i  7064. 

not  payable  except  by  comity,  V,  i  70ti4. 
rank  of  ordinary  bank  deposits  that  of  ordinary  debts.  V.  fl  7085. 
whether  cxcepiion  in  case  of  special  depu^its,  V,  B  7066. 
exceptional  rules  in  case  of  deposits  in  savings  banks,  safety  fund 
society,  etc..  V.  B  7066. 
such   corporations   regarded   as   trustee   for   the    depositors,    V, 
B  7006. 
rank  of  deposits  made  by  savinge  bankx.  V,  |  70C7. 
rank  of  biliholders  of  banks,  V,  B  70fl8. 
rank  of  salaries  due  to  officers  of  corporation,  V,  B  7089, 

when  salarv  of  railroad  attornev  entitled  to  preference  over  bond- 
holders. V,  S  7009. 
preferential  rank  of  debts  due  the  United  States,  V.  i  7070. 
status  of  sureties  on  sppeal  bonds  given  by  corporation,  V,  B  7071. 
status  of  ulir/,  i-ire.1  debts.  V,  B  7072. 
status  of  sham  stock  aubscriptioDs  with  an  agreement  for  reecission,  V, 

B  7073, 
rights  accruing  subsequently  to  the  dissolution,  V,  S  7074. 

7868 


DiB.1izedOyGoO<^lc 


IKDEX  B«celTeTa  of  corpiMittlftlUi 

BECEIVERS  OF  CORPORATIONS— (Continued). 

general  deposit  of  court  funds  not  preferred  over  clainis  of  creditors, 

V,  i  7075. 
distribution  of  assets  deposited  In  another  state,  V,  |  T07S. 
validity  of  retioartive  statutes  touching  diBtributioo  of  assets,  V,  f  7077. 
order  of  distribution  under  New  York  st&tute,  V,  S  7078. 
restoration  of  trust  funds  by  reoeivera,  V,  g§  7084-7106. 
receivers  must  restore  trust  funds  in  full,  V,  %  7084. 

beneficial  title  does  not  pass  to  receiver,  V,  i  70S4. 

exception  in  favor  of  bona  fide  purcfiaaers  without  notice,  V,  %  7084. 

must  restore  them  no  matter  how  much  altered  by  the  corporation, 

V,  §  7085. 
application  of  the  doctrine  of  wrongful  confusion  of  goods,  V,  %  7065. 
trust  funds  must  be  restored  whether  ear-marked  or  not,  V,  f  7086. 
following  the  proceeds  of  trust  funds,  V,  %  7080. 

reaaon  of  the  confusion  on  this  subject,  V,  S  7087. 
proceeds  of  paper  deposited  for  collection  not  a  trust  fund,  V,  {{  7088, 
7080. 
otherwise  if  proceeds  collected  bj  receiver,  V,  %  7000. 

unletn  credited  as  cash   by   the  bank  before  its  suspension,  V, 
E  70B1. 
necessary  to  trace  the  paper  or  its  proceeds  into  the  hands  of  the 
receiver,  V,  i  7092. 
affirmative  evidence  on  this  subject  required,  V,  f|  7002. 
contrary  view  that  such  collections  are  a  trust  fund,  V,  {j  7093,  7094. 
illustrations  of  this  view,  V,  |  7004. 
money  deposited  in  bank  immediately  before  suspension,  whether  a  trust 
fund,  V,   i   7006. 
whether  a  right  of  rescission  on  the  ground  of  fraud,  V,  S  7065. 
distinction  where  the  customer  has  no  deposit  account  with  the 
bank.  V,  |  7097. 
money  obtained  by  fraud  a  trust  fund  if  traceable,  V,  g  7096. 

general    deposits    with    banking    corporation    pass    to    receiver,    V, 

f   7098. 
what  deposits  are  special  and  hence  a  trust  fund,  V,  S  7009. 

moncv  delivered  to  a  bank  to  pay  a  note  which  it  has  trana- 
ferfed,  V,  E  7100. 
damages  for  the  conversion  of  special  deposit,  V,  %  7101. 
doctrine  that  special  deposits  converted  and  mingled  witii  assets  of 
corporation  do  not  give  a  preference,  V,  |  7102. 
doctrine  that,  in  order  to  create  a  preference,  the  property  must  be  traced 
into  the  trust  estate  and   identified,  V,   88  7103-7105. 
illuKtratiODs  of  this  doctrine,  V,  8  7105. 
evidence  to  trace  and  identify  fund,  V,  8  7106, 
illustrative  cases,  V,  !  7107. 
trustee  presumed  to  pay  out  of  his  own  funds,  and'not  out  of  those  of  his 

ee«l«i  que  trtiat,  V,  8  7108. 
the  true  doctrine  as  to  following  trust  fund  suggested,  V,  8  7109. 
specific  property  reclnimable,  V,  8  7109. 

property  which   has  been   changed   and  confused   reciaimable  in  the 
hands  of  any  one  except  a  bona  fide  purchaser  for  value,  V,  |  7109. 
receiver  not  a  purchaser  for  value,  V,  8  7100. 
.  preferred  claims  in  railway  receivership  for  recent  luppltet,  etc.,  to  rail- 
icay   and   other  gvasi-pablic  corporations,   V,   88   7114-7124;    and   see 
more  especially  PBEFEnENCas  and  Priorities  auono  CitEniTOBS. 
ociions  against  the  receiver,  V,  8S  7128-7144. 
leave  to  bring  actions  against  the  receiver.  V,  i  7128. 
preservation  of  right  of  trial  by  jury,  V,  8  7138. 

whether  such  leave  is  jurisdictioral  and  necessary  to  maintain  aetion 
in  another  court,  V,  8  7128. 
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leave  to  bring  action  —  appealing  from  order  granting  such  leave,  V, 
I  712&. 
circnmBtancea  under  vhich  anch  leave  has  been  granted  or  denied, 

V,  ^  7130. 
effect  o(  the  act  of  Congress  dispensing  with  the  necesaity  of  obtain- 
ing such  leave.  V,  H  7I3I-7I33. 
removal  to  federal  court  of  tLctions  brought  against  receiver  in  state 

court,  V.   i   7134. 
revivor  against  receiver  of  actions  commenced  against  corporation,  V, 

I  7135. 
when  receiver  not  properly  joined  with  corporation,  V,  S  7138. 
suing  the  receiver  Instead  of  filing  intervening  petition,  V,  i  7137. 
reviving   against  receiver's   actions   commenced   against  corporation  and 

restraining  receiver  from  pleading  statute  of  limitations,  V,  i   7138. 
when  receiver  and  corporation  cannot  be  made  parties  defendant  in  prior 

actions,  V,  S  713B. 
indemnity  tor  expenses  of  litigation  against  receiver,  V,  f  7140. 
receiver  entitled  to  make  any  defense  which  the  corporation  could  milce, 

V,  t  7141. 
liens  of  judgments   recovered   against  the   receiver  after   his   discharge, 

V,   i  7142. 
proceedings  to  condemn  land  in  the  handn  of  receiver.  V,  fj  7143,  7144. 

proceeding  by  intervening  petition,  V,  ||  7143,  7144. 
liabiUt)/  and  remedies  for  torts  of  rercirer,  V,  H  7148-7164. 
corporation  not  liable  for  torts  or  crimes  of  receiver,  V,  (  7148. 
esceptiono  to  this  rule.  V,  H  7140.  7150. 
a  case  illustrating  two  of  these  exceptions,  V,  |  71S0. 
the  true  theory  suggested.  V,  %  7151. 
exception  in  case  of  penalties  for  non-compliance  with  statutory  police 

regulations,  V,   %   7162. 
exception  where  the  receiver  has  been  appointed  on  the  petition  of 

the  corporation  itself,  V,  f  7153. 
statutory  exception  in  Indiana,  V,  i   7154. 
geoerol  rule  that  receiver  is  not  personally  liable  for  damages  iuflictcil 
by  his  agents  and  sei-vants.  V,  %   71.i5. 
personally  liable  for  ultra  vires  torts,  V.  S  7156. 
trustee  in  poaeession  of  mortgaged  property  personally  liable  for  torts  of 
agent  and  servant,  V,  %  7137. 
receiver  not  liable  on  contracts  made  by  him  officially.  V,  %  7158. 
receiver  liable  in  his  official  capscitv  for  damages  for  torts,  V,  f|  634A, 
7100. 
Texas  statutory  rule  that  he  is  not  liable  for  injuries  resulting  in 

death,  V,  I  7159. 
application  of  the  statute  of  limitations  to  actions  against  receiver 

for  damages,  V,   t   7161. 
when  injured  person   proceeds  by  action,  and  when  by  interveniiig 

petition  or  motion,  V,  %  7102. 
when  discharge  of  receiver  bars  action  against  him.  V,  i  71S6. 
reviving   action   against   railroad   companv   after   discharKe   of   rcMiver, 

V,   i    7164. 
receivera'  certificates,  V,  %%  7168-7187;  and  see  HECCrvEBS'  CEBTIflCATEa. 
removing  and  discharging  the  receiver,  V,  %l  71B2-7199. 
vacating  order  appointing  receiver  by  writ  of  prohibition,  V,  |  71K. 
revocation  of  the  appointment  and  dismissal  of  the  receiver,  V,  |  7193. 
removing  receivers,  V.  j  71S4. 

appeal  from  order  of  removal,  V.  {  7ln''>. 
validity  of  conditions  when  discharging  receiver.  T,  |  7106. 
effect  of  order  limiting  time  for  presenting  claims  when  receiver  dis- 
charged, V,  {  7187. 
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HECETTERfi  OF  CORPORAnONS— (Continued), 
compenBation  of  the  receiver,  V,  S  7198. 
fees  of  counsel  employed  by  receiver,  V,  i  7109. 
whether  receiver  discharged  whare  appeal  from  decree  of  forecloanre  is 

taken  and  Buperaedeas  bond  given,  V,  i   S232. 
receivers  of  railroada,  VI,  H   7202-7215. 
appointing  receivers  of  railroad   companies  which  fail   to  operaitA  their 

road,  VI,  f  7202. 
appointing  receivers  to  build  or  complete  a  railroad,  TT,  S  7203. 
receivers  performing  unexecuted  contracts  of  the  corporation,  VI,  f  7204. 

paying  rent  on  leased  property,  VI,  g  7204. 
court  will  carry  out  the  construction  placed  by  different  railroad  com- 
panies upon  their  own  contracts,  VI,  {   7205. 
as  a  practical  construction  suitable  to  joint  operation,  VI,  i  7205. 
payment  of  rental  under  "car  trust"  leases,  VI,  SS   7206,  7207. 

character  of  such  contracts  determined  by  the  local  law,  VI,  i  7208. 
vendor  or  lessor  desiring  to  preserve  a  lien  must  comply  with  the 

local  law,  VI,  g   7200, 
liens   of   such   leasee   good   as   against   sutnequent   mortgagees,    VI, 

S  7210. 
status  of  rents  where  the  lessor  has  resumed  poBsesaion,  VI,  i  7211. 
whether   court   will   authorize   receiver   to   make   new   "  car   trust " 
leases,  VI,  J  7212. 
whether   court   will   authorize    receiver   to    purchase   rolling   stock,   VI, 

%    7213. 
how  keep  accounts  in  cases  of  the  receivership  of  a  railway  having  sepa- 
rate divisions,  VI,   i  7214. 
powers  of  receivers  of  railway  appointed  by  the  state,  VI,  i  7215. 
receivers  of  insurance  companies,  VI,  H  72in-7256. 
appointment  of  receivers  of  insurance  companies,  VI,  S  7219. 
circumstances  under  which  appointed,  VI,  i  7220. 
appointed  at  the  suit  of  juiigrnent  creditors,  VI,  S  7221. 
appointment  at  the  suit  of  policyholders,  VI,  i  7222. 
impeaching  decree  appointing  such  receiver,  VI,  S  7223. 
receiver  cannot  reinsure  risk,  VI,  |  7224. 

cannot  waive  stipulations   in  policies.  VI,   9   T22S. 
payment  of  losses  accruing  during  receivership,  VI,  |  7228. 
right  of  action  of  receiver  on  a  guaranty  whe  e  one  lite  insurance  company 

atMorbs  another  and  reinsures  its  risks,  VI,  %  7227. 
administration   of   the   securities   deposited   with   the   superintendent   of 

insurance,  VI,  §  7226. 
proceedings  where  a  receiver  disallows  a  claim.  VI,  |  7220. 
receiver  compromiaes  disputed  claims,  VI,  $  7230. 
premium  notes  in  hands  of  receiver,  VI,   H  7231,  7232. 
assessing  the  premium  notes.  VI,  |  7233. 
necessity  of  the  assessment.  VI,  i  7234. 

circumstances  under  which  assessments  made.  VI,  it  723S. 
effect  of  assessments  by  a  former  receiver,  VI,  £  7236. 
extent  and  proportion  of  the  assessment,  VI,  j  7237. 
'nJnstion  of  policies  in  winding  up,  VI.  «  7238. 

rule  adopted  by  statute  in  England,  VI,  S  7239. 
manner  of  making  assessment,  VI,   {   7240. 
equalizing  those  who  have  paid  premiums  in  cash,  VT,  |  7241. 
particularity  in  making  the  assessment,  VI,  i  7242. 
requisites  of  notice  of  the  assasHment,  VI,  f  7243. 
notes  payable  absolutely  where  no  assessment  is  necessary,  VI, 

I  7244. 
actions  to  enforce  assessments  upon  premium  notes,  VI,  i  7246, 
what  receiver  must  aver  and  prove,  vT,  5  7247. 
recovery  of  interest  on  premium  notes,  VI,  {  7248. 
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valuation  of  policies  —  I'eceiver  takes  preiniuin  note  subject  to  equity,  VI, 
SI  7249,  7250. 
riglit  of  eet-ofT  it,  actionH  on  premium  notes,  VI,  S  7251. 
right  of  set-off  under  New  York  etatute,  VI,  g  7252. 
defenses  to  actions  on  premium  notes,  VI,  g  7253. 
arrangements  among  members  limiting  their  liabilitj,  VI,   t  7245. 
priorities  in  distribution,  VI,  %  7254. 

officers  havp  no  priority  in  respect  of  their  salaries,  VI,  |  7254. 
costs  entitled  to  an  absolute  preference,  VI,  j  7254, 
what  if  receiver  pays  unreasonable  or  improper  costs,  VI,  S  7254. 
distribution  not  made  to  creditorH  of  creditors,  VI,  i  7266. 
funds  not  subject  to  gBrniahment  or  "  trustee  prccees,"  VI,  i  7256. 
receiver  may  esetcise  an  option   posiie^sed  by  tbe  company,  VI,   i   725S. 
receivert  of  tiational  banks.  VI,  Sg  7202-7329. 

powers  of  courts  to  appoint  receivers  of  national  banks,  VI,  i  7262. 
provisions  of  national   banking  act  not  exclusive,  VI,  {  7262. 
power  of  stafe  eourti*  to  appoint  such  receivers,  VI,  i  7262. 
cases  in  whicb  courts  will  appoint  aurh  receivers,  VI.  i  7263, 
appointment   of   such   receivers   by   Comptroller   of   the   Currency  under 
revised  statutes  of  the  United  States,  VI,  g  7204. 
circumstances  under  which  Comptroller  may  appoint,  under  act  of 

1878,  VI,   g   7285. 
action  of  Comptroller  in  appointing  receiver  conclusive  upon  debtors, 

Vr,    !    7266. 
evidence  of  such  an  appointment  by  Comptroller,  VI,  j  7207. 
effect  of  appointment  of  receiver  on  rights  of  action  by  and  against  bank, 

VI,   i   7268. 
effect  of  judgments   against  national  banks   in   bands  of   receivers,  VI, 

g  7269. 
right  of  action  of  receiver  in  federal  courts,  VI,  g  7270. 
statute  forbidding  transfers  after  insolvency,  VI,  g  7271. 
fraudulent  preferences  under  thia  statute,  VI,  |  7272. 
further  of  ibis  statute,  VI,  i  7273. 
prohibits  attachments  after  insolvency,  VT,  g  7274. 
further  of  attachments  against  national  banks,  VI,  t  7275. 
attempted  distinction  between  cases  where  bank  is  solvent  and  where 
it  is  not  solvent.  VT.  g  7276. 
this  distinction  repudiated.  VI,  g  7277. 
further  of  such  attachments.  VI.  g  7278. 
action  by  receiver  to  collect  debts,  VI,  g   7271t. 

in  whose  name  such  action  brought.  VI,  t  7280. 
power  of  receiver  to  compromise  debts,  VI,  g  7281. 

whether  receiver   succeeds  to  larger  rights  of  actions  than  th«  corpont- 
tion  poKBesses,  VI.  g  7282. 
his  right  of  action  o'^ainst  the  directors,  VI,  g  7283. 
Ms  right  of  action  against  shareholders,  VI,  g  7284. 
necessity  of   assessinff   shareholders   determined  by   Comptroller  of   Cur- 
rency, VI,  *  7285. 
his  determination  conclusive,  VI,  g  7286. 
actions   against   shareholders   to   enforce   assessments   for   creditors,    VI, 
i  72S8,  et  aeq. 
when  such  action  should  be  at  law  and  when  in  equity,  VI,  |  7288. 
pleadings  in  such  actions,  VI,  g  728B. 
parties  to  such  actions  in  equity,  VI,  g  7287. 
mode  of  enforcing  contribution  among  shareholderB  in  such  actions,  VI, 
i  7201. 
creditor's  bills  to   enforce   individual    liability   of   shareboldere,   VI, 

i  7292. 
accruing  of  interest  against  sh&reholdeta,  VT,  |  7290. 
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re,:c.iver  takes  assets  cum  oncre.  VI,  g  72D3. 

must  reapect  Talid  liens  and  pledgee,  VI,  |  TSS4. 

must  restore  trust  funds.  VT,  S   72B5. 

must  restore  money  sobscribed  on  Bcheme  to  increase  capital  which 

has   failed,   VI,    I    7208. 
must  restore  money   deposited   for   the   purpose  of  being  loaned  to 

the  president  of  the  bank,  VI,  i  7207. 
what  rights  of  set-off  exist  against  such  receiver,  VI,  i  7ZBS. 
the  question,  how  viewed  on  principle,  VI,  {  7209. 
the  queation,  how  viewed  by  supreme  court  of   the  United  States, 

VI,  g  7299,  p.  6807,  note  2. 
the  question,  how  viewed  by  other  courts,  VI,  H  7300-7302. 
waiver  ot  this  right  of  set-off,  Vt,  i  7303, 
voluntary  liquidation  of  national  banks,  VI,  E  730!. 

when  stockholder!!  may  elect  agent  to  wind  up,  VI,  f  7305. 
receiver   authorized   to   pu'rehase   property   in   which   bank   has   equities, 

VI,  i  7306. 
notice  to  present  claims  to  receiver  for  adjudication,  VI,   g  T307. 

proof  of  claims  by  creditors,  VI,  J   7308. 
dividends  by  Comptroller  in  liquidation,  VI,  9  7309. 
what  claims  entitled  to  distribution,  VI,  I  7310. 
priority  among  creditors  in  such  distribution,  VI,  5  7310, 

when  the  United  States  not  a  preferred  creditor,  VI,  |  7312. 
fees  and  expenses  absolutely  preferred,  VI.  S  7313. 

creditors  entitled  to  interest,  VI,  t  7314. 
redemption  of  circulating  notes.  VI.  {  7313. 

enjoining  proceedings  by  Comptroller  and  receiver,  VI,   i   7316. 
actions  against  national  banks  after  commencement  of  liquidation,  VI, 

II  7317. 
defenses  available  to  the  receiver  against  actions.  VI,  {  7318. 
fltaU  courts  have  no  control  over  receivers  of  national  bonks,  VI,  S  7319. 
iurisdiction  of  state  courts  of  actions  by  and  against  such  receiver, 
VI,  i   7320. 
no  relief  against  the  United   States  in  actions  against  the  Comptroller 

or   receiver,   VI,   i   7321. 
what  actions  lie  against  the  Comptroller.  VI,  S  7322. 
«ffect  of  receiver  being  substituted  as  defendant  to  actions  against  the 

bank.   VI,    i    7323. 
payment  of  state  taxes,  VI,  S  7324. 

actions  against  receiver  for  taxes,  VT    t  7325. 
exemption  of  property  in  his  hands  from  ta^es,  II,  f  2862. 
sales  by  receivers  of  national  banks,  VI,  S  7326. 
replevin  of  property  in  custody  of  receiver,  VI,  I  7327. 
effect  of  appointment  on  statutes  of  limitations,  VI,  g  7328. 
foreign  reeeivert.  VI,  gg  7334-7353, 
receivers  have  no  extra-territorial  power,  VI.   I   7334. 

cannot  sue  in  a  foreign  jurisdiction  except  by  comity,  VI,  g  7335. 
this   comity    generally    recognized    except    as    against   domestic 
citizens,  Vt,  S  7338. 
does  not  extend  to  the   prejudice  of  domestic  citizens,  VI, 

g  7337. 
cases  refusing  to  extend  this  comity,  VI,  |  7344. 
foreign  judicial  assignments  are  invalid  as   against  domestic  creditors, 
VI,  i  7338. 
actions   permitted   when   not  in  derogation  of  domestic  rights,   VI, 

I  733B. 
(or  what  purpose  non-resident  receiver  permitted  to  sue,  VI,  g  7340. 
may  sue  to  repossess  himself  of  pioperty  removed  into  a  domestic 
jurisdiction,  VI,  |g  7341,  7342. 
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real  properly  HJtuate  'n  a  foreign  jiirJF'dictiaa  doea  not  vest  in  rMciver 

appoinied  by  domeatic  court,  \i,  i  73(3 
foreiirii   receiver  preferred   in  contesta  with  the  debtor  and  bis  privies, 
VI,  S  7345. 
preferred  in  a  contest  with  foreign  creditora,  VI,  |  T34G. 
distinction  between  voluntary  ewignmeuta  and  aBaignmenU  in  ini'ttun-,  b; 

operation  of  lav,  VI,  g  7347. 
rule  where  foreign  receiver  carries  out  the  contract  of  the  foreign  corpori- 

tion,  VI.  i  7348. 
foreign  receiver  not  chargeable  as  garnishee  or  with  " trustee  process,' 

VI.  g  7349. 

attachment  in  foreign  jurisdiction  a  contempt  of  court,  VI,  {  7350. 
appointing  a  receiver  of  property  situate  in  a  foreign  jurisdiction,  VI. 

i   7351. 
auxiliary  receiver  appointed  as  a  matter  of  comity,  VI.  S  7352. 
receiver  cannot  transfer  jurisdiction  to  foreign  court.  VI,  {  7353. 
other  matters   relating   to  receivers: 

that   plaintifT   failed    to   present   his   claim   to   receiver   of   corporation, 

whether  a  defense  by  stockholder.  III,  %  3743. 
misconduct  of,  in  dealing  ivith  corporate  assets  no  defense  on  tbe  part 

of  shareholder  sued  by  creditor.  III.  t  3703. 
service  of   process   Eigainst   corporations  whose  property  ia  in  handi  of 

receiver.  Vl.  I  7517. 
service   of   process   against   corporation    in   action   in   state   court,   npon 
receiver  appointed  by  federal  court,  VI,  %  7523. 
court  appointing   receiver   may   malce  an   order   providing   for  such 
service,  VI,  {  7523. 
service  of  process  on  the  receiver  of  a  foreign  corporation,  VI,  I  8D45. 
corporate    records    are  evidence    against    receiver    of    corporation,    VI, 

i  7741. 
apimintment  of  receiver  for  building  association  a  mode  of  dissolution, 

VII,  t  8792. 

of  foreign  building  and  loan  associations,  VII,  |  8797. 
RECEIVERS'  CERTIFICATES, 

OB  to  the  issuing  of  receivers'  oertificnles  and  making  them  a  prior  Itcn 

on  the  corpus  of  the  property,  V.  fS  7168-7187,  6258.  6201.  7005. 
general  doctrine  as  to  issuing  receivers'  certificafes  and  making  them  a 

paramount  lien  on  income  or  corpus,  V,  H  U903,  71S8,  700-^,  112.^8.  G96t. 
circumstances  which  justify  the  exercise  of  this  power,  V.  {f  7005,  716S, 


IS  under  which  such  certificates  have  been  ordered  to  iune, 
V,   I    7170. 
to  keep  railway  going,  V,  i  8003. 

to  make  repairs  and  prevent  dilapidation,  V,  {  7171. 
to  purchase  rolling  stock,  V,  i  7172. 
to  redeem  from  tai  sale,  V,  g  7005. 
cases  denying  the  power  to  issue  such  certificates,  V,  i  7173. 
statute^  creating  this  power,  V,  i  7174. 
issuing  such  certificates  at  usurious  rates,  V,  i  7175. 

selling  such  certificates  at  less  than  par,  V,  j  7175. 
power  to  authorize  their  selling  at  a  aiscount,  V,  t  7176. 
circumstances  under  which  it  has  been  held  improper  to  issue  ncfa 
certificates,  V,  i  7177. 
to  prevent  a  valuable  land  grant  to  tbe  railroad  company  from 
lapsing,  V,  |  7178. 
form  of  a  receiver's  certificate,  V,  1  7179. 
eonclusivenesa  of  the  order  issuing  such  certificates  upon  the  purchaser 

at  foreclosure  sale,  V,  i  7180. 
bondholders  must  make  their  ohicctions  before  the  certificates  have  pauoi 
into  tbe  hands  of  bona  fide  purcbaaers,  V,  |  7181. 
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BECEIVERS"  CERTIFICATES— (Continued). 

order  for  the  issue  of  certificates  can   onl;  be  made  on  a  hearins  and 

notice,  V,  j  7182. 
such  certiQcateB  are  not  negotiable  instrumentB,  V,   i   7183. 
non-liability  of  an  indoraer  upon  BUch  eertiflcatea,  V,  |  7184. 
other  consequences  of  their  non -negotiability,  V,  S  7185. 
personal  liabilitj  of  the  receiver  to  bona  fide  purchasers  of  fraudulent 
certificates,  V,  i  7186. 
such  certiQcates  a  contract  of  the  court,  V,  S  7007. 
are  a  first  lien  upon  property  cutting  under  preceding  liens,  V,  |  7005. 
KUch  rertificatea  do  not  displace  lieoa  of  those  who  are  not   parties,  V, 

i  7187. 
treated  as  i-nid  when  issued  outside  the  order  of  the  court,  V,  g  0944. 
RECEIVER'S  SALES, 

circutnatanccH   under  which   purchasing  company   at  void   receiver's   nnle 
ia  entitled  to  subrogation  to  the  ri^bta  of  the  old  company,  V,  i  6561. 
right  of  action  against  stoclibolders  in  purchaser  of  corporate  assets  at 
receiver's  i-ale.  Ill,  |  3556. 
liECEIVING  TELLER, 

>  bether  binds  the  bank  by  usurping  office  of  paying  teller,  IV,  I  4835. 
EECITAI^, 

in  judgment  against  corporation  not  evidence  against  shareholder,   III, 
i  3407. 
KECOGNITION, 

curing  formal  or  unauthorised  contracin  by  ratification,  adoption,  recogni- 
tion, tcaiver.  e»toppet,  VII,   IS    8430-8444. 
ratification  may  take  place  by  recognition  and  adoption,  VII,  |  S433. 
recognition  by  corporation  of  aharebolder   whose  transfer   not  made   on 

coi'|K>rate  books,  III,  i  3301. 
recognition  admissible  to  prove  official  charoctcr.  IV.  S  4612. 
appointment  and  powers  of  corpjirate  agents  proved  by  recognition  and 
adoption,  IV,  H  4881,  4883,  4896. 
HECOGNIZANCE, 

required   by   Pennsylvania    statute   before    issuing   attachment-execution 

against  shares,  II,  i  2779. 
appeal  by  corporation  from  an  Award  of  arbitrators  without  reconiizance 
VI.  i  7305. 
RECORDS, 

offenses  concerning  corporate  records  furnish  ground  of  removing  corno- 

rate  oflicer,  I,  i  811.  or 

where   president  and  secretary  exec 
evidence  of  parol  or  unrecorded  v 
ia  sufficient  proof  of  authority,  IV,  i  5108. 
corporation  estopped  from  denying  fraudulent  alterations  of  its  record? 
IV,  i  5256. 
is  a  guarantor  in  favor  of  third  persons  of  the  integrity  of  its  ov  i 
records,  IV,  i  5266. 
suing  on  an  unsealed  contract  ratifies  it  by  matter  of  record,  IV  g  5207 
note  3.  ' 

records   of   corporation   as   evidence   against   shareholder.    III    U    3^57 
3H68,  3650. 
what  judicial   records  admissible,  and  what  not.  Ill,   |   3660. 
corporate  books  not  admissible  in  evidence  to  charge  directors,  IV,  §  4606 

not  admissible  in  favor  of  stockholders,  IV,  9  4606. 
MCTEtary  is  the  proper  custodian  of  the  corporate  records,  IV,  £  4695. 
is  the  person  to  prove  its  books  as  a  witness,  IV,  i  4605. 
may  use  rensonable  force  for  the  protection  of  such  records.  IV,  g  4695, 
not  an  insurer  as  such  custodian,  but  an  ordinary  bailee  for  hire   iv' 
5  4695.  ' 

right  of  tkareholder  to  inspect  corporate  books  and  record;  IV,  ff  4406- 
4436;  see  also  I.NsrELTio.t  or  Books  a.vd  Papers. 
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RECORD  OP  DEED, 

coDvejing  land  to  corporation,  not  eonatructive  notice  of  payment  of 
share''.  II,  i  1686. 
BECORDATION, 

of  articles  or  certiflcate  of  incorporation,  I,  i  230. 

filing  eame  with  secretary  of  state,  1,  H  240,  241. 

recording  in  wrong  book,  I,  g  242. 

fraudulent  and  suneptitioua  recording,  I,  {  243. 

recording  certificate  of  incorporation  does  not  cure  defectire  articles.  III, 

I  2978. 
failure  to  record  aiticles,  no  corporation,  and  members  liable.  111,  i  2978. 
of  amendments  of  charters,  VII,  i  8181. 

take  effect  only  from  registration,  VII,  t  S16I. 
of   contracts   in    corporate   books   not   necessary   to   their    validity,    TV, 

!  6023;  V,  §  0175. 
what  proof  of  execution  necessary  to  admit  corporate  deed  to  record, 

IV,  i  5090. 
necessity  of  recording  deed  of  aasienment  for  creditors,  V,  I  6474. 
r^istration  of  mortgages  in  English  law,  V,  i  6152. 

unregistered  dt^entures  under  the  English  Companies  Act  of  1962, 
",  I  »152. 


registration  of  mortgages  and  debentures  under  English  Companies  Act, 

V,   I   0152. 
registrv  of  judgment  against  corporation  not  a  lien  on  property  of  share- 
Tiolder,  III,   i   3594. 
"RED  DOG"  BANKING  COEPORATIONS, 

instance  of  an  aasignmtnt  for  creditors  of  one  of  these  corporations  which 
was  held  good,  V,  S  8475. 
"RED  DOG"  MONEY, 

dissolution   of  banking   corporations   for   issuing  circulating   notes   with 
intent  to  defraud,  V,  i  6033. 
RED  TAPE, 

not  allowed  in  putting  together  the  sheets  of  an  applioation  for  a  charter, 
VII,  S   8172. 
"  REDEEMED," 

in  a  building  and  loan  asfociation,  meaning  of,  VTI,  S  8704. 
REDEEMABILITY, 

distinction  brtweeTi  redcpmability  and  payability  in  respect  of  the  question 
whether  bonds  are  past  due,  V,  8  8080. 
REDEMPTION. 

when  aided  in  equity  in  case  of  it  forfeiture  of  shares,  II,  S  1808. 
of  shares,  in  case  of  an  absolute  transfer.  II,  i  2623. 

shown  by  parol  to  be  a  pledge,  II,  {  2f23. 
duty  of  receiver  to  redeem  property  from  mortgage',  V,  S  6990 ;  VI.  f  7306. 

not  bound  to  make  onerous  redemption,  V,  S  6906, 
sub.^equent   judgment   creditors   cannot   redeem   from   receiver's   sale,    V, 

8  7015. 
by  receiver  of  nntionol  bank,  of  mortgaged  property,  VI,  i  7306. 
by  Comptroller  of  Currency  of  circulating   noiea  of   insolvent   national 
banks,  VI,  I  7315. 
REDISCOUNT, 

power  of  a  cHBhier  to  rediscount  commercial  paper  of  the  bank.  IV,  S  4794. 
REDUCTION  OF  C-^PIT.AL, 

this  ivbject  considrred  at  length,  IT,  H  2114-2122;  VIT,  »  8692-8696. 
reduction  of  capital  cannot  take  place  without  legislative  sanction.  VII, 

f  8692. 
at  what  stage  of  corporate  organi7.ation   reduction   may  be  made,  VII, 

i  8693. 
as  among  shareholders  of  the  same  class   the  ^e.'-ur>tion  must  be  pro  rata 
VII,  i  8694. 
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BEDUCnON  OF  CAPITAL— (Continued). 

righta  of  creditors  respecting  reductiona  of  capital.  TTI,  |  8SPS. 
can  only  be  diminished  in  the  manner  preacribed  by  statute.  II,  f  2114; 
compare,  II,  j  1527;  III.  H  2B54.  .1430(  VTI.  g  8602. 
reducing  by  order  of  court,  under  English  Companies  Act,  II,  {  2115; 

VII,  I  SO06. 
preliminary  expense  not  deemed  "  lost  capital "  nnder  Bucb  act,  II, 
i    2116. 
reduction  of  common  stock,  without  reducing  preferred  stock,  II,  |  2117. 
in  case  of  national  Ijanks,  th=  corporation  cotnpelled  to  refund  to  share- 
holders, II.   i   2IIS. 
rights  of  shareholder  in  respect  of  his  surrendered  shares.  II,  j  2119. 
agreement  to  reduce  stocic  binding  on  company,  II,  i  2120. 
issuing  certificates  of  indebtedness  to  shareholders  for  their  surrendered 

shares,   II,  i   2121, 
effect  cf  a  reduction  of  capital  upon  liability  of  shareholders,  I!,  i  2121. 
taxation  of  dividends  paid  in  reduction  of  capital,  IT.  i  2897, 
reducing  capital  by  releasing  particular  subscribers.  VII.  i  8633. 
when  discharges  dissenting  subscriber  for  shares,  I.  S   1276. 
releasing  shareholders  from  obligations  of  payment  by  reducing  capital 
stock  —  effect  upon  rights  of  creditors,  II,  i  159B, 
REFEREE  AND  REFERENCE, 

when  reference  made  in  cases  of  supplemental  proceedings  against  share- 

hotden,  III,  i  3671. 
power  of  committee  of  directors  to  agree  to  a  reference,  III,  I  3956. 
compulsory  reference  under  New  York  statute  in  respect  of  debts  due  to 
or  by  iu/joWent  corporations,  V,  i  6089. 
no  right  of  trial  by  Jury  in  such  case,  V.  |  6989. 
reference  to  a  master  on  question  of  appointing  receiver,  V,  i  6885, 
BEFORMATION, 

in  equity,  of  corporate  deeds  so  as  to  make  them  conform  to  the  intent 
of  the  parties,  V,  %  6203. 
REGISTER. 

of  stockholders,  evidence  to  corporation  as  to  who  are  its  members.  III, 
i  3860. 
KBGISTERED  TRANSFERS, 

shares  fraudulently  transferred  liable  to  attachment,  although  transfer 
rt^istereJ,   II,   f   2772. 
or  to  seizure  and  sale  under  execution,  II,  i  2773. 
same  result  under  view  that  statute  is  declaratory  of  common  law, 

II,  i  2774. 
whether  purchaser  entitled  to  maintain  bill  in  equity  before  acquiring 
possession,  II,  i  2775. 
REGISTRATION,     See  Recobdation. 
REGISTRY  OP  SHARES, 

construction  of   English   statute  requirii 

where  shares  are  not  to  be  paid  for  in  .  . 

releasing  shareholder  whose  nrjne  is  not  on  the,  II,  i 
public   registration   of   shares   does   not   change   liability   of  shareholder 

to  pay  for  his  shares.  III,  I  2055, 
English  statutes  providing  for  the  registry  of  shareholders  and  giving 
creditors  right  Vo  inspect  register,  III,  |  3fi94. 
REGULARITY, 

of  the  exercise  by  corporate  agents  of  their  powers  does  not  concern  third 
persons,  IV,  i  4888. 
such  persons  mav  take  the  represenUtion  of  the  agent  that  his  power 
is  rightfidly  Bterdsed,  IV,  i  4880. 
REGULATIONS, 

of  corporations,  distinguished  from  by'laws,  I.  i  037. 

of  common  carriers,  how  far  binding  on  third  persons,  I,  I  042. 

regulations  establiidied  by  corporations  must  be  reasonable,  IV,  f  6647> 
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regulation  of  the  riglit  to  inspect  books  and  papers,  IV,  {  4417. 
mnilBitions  of  a.  corporation  do  not  affect  strangers  witfaont  notice  of 

tbem,  IV,  f  4850. 
of  gaa  company  cannot  be  waived  by  auperintcndent,  IV,  i  4853. 
effect  of  knowledge  of  a  contracting  party  of  corporate  rcgulstiona  and 
usafjes,   with   reference  tc   the   formal   execution   of  the   coritract,   IV, 
i  5036.       . 
regulation  of  th«  tolU  and  charges  of  corporationa  engai/ed  in  employ- 
ments affected  with  a  pullic  interest,  V,  ft  SfiSO-S-iSl. 
such  regulations  must  be  reasonable  and  not  confiscatorv,  V,  i|  5531' 
6633. 
whether  reaaonablenesa  a  iMislatire  or  a  judicial  question,  V, 
I  6533. 
EEHEAEING, 

of  application  for  charter  refused,  VII,  g  3174. 
RE-IMBURSEMENT, 

right  of  broker  to   re-imbursement  for   his  advances   notwithstanding  a 
sale  of  the  ahares  without  notice,  II,  (  2606. 
a  different  rule  where  the  shares  have  been  paid  for,  II,  i  2697. 
rule  where  broker  has  been  indemnified  by  a  third  party,  II,  S  260S. 
BEINSURANCE, 

life  insurance  company  cannot  transfer  its  assets  to  a  re-insuring  com- 
pany, V,  t  5856. 
receiver  cannot  re-insure  risks,  VI, }  7334. 
RE-ISSUE  OF  8H.4RE8, 

effect  of  a  company  taking  back  Ita  shares  and  r^-issuino  them.  II,  g  1535. 
re-issue  of  unpaid  shares  which  have  been  suTTendered   to  corporations. 

liability  of  new  subscriber,  II,  £   1S87. 
right  as  between   life   tenant  and  remainder-man   to  shares  which   hare 
been  re-issued  after  recovery  of  losses,  II,  i  2205. 
RELATION, 

whether  receiver  takes  title  by  relation  from  the  date  of  appointment, 
V.  )  6919. 
RELATOR, 

~n  QUO  icarranto  procecdinga  to  oust  from  corporate  ofBce,  I,  SS  769,  770; 
"  o  War; 


and  see  Quo  \ 
ofHce   of  private  relator   in   proceedings   by  Attorney-General   to   forfeit 
corporate  franchises,  V,  gg  6774-8778. 
relator  must  have  an   interest,   V,   S   6778. 

cannot  control  proceedings  as  against  the  state's  attorney,  V,  i  8777. 
when  recital  of  a  private  relator  is  surplusage  in  the  information. 
V,  i  8773. 
RELATIVES. 

whether  directors  of  a  corporation  can  prefer  their  own  relatives  as  credi- 
tors of  the  corporation,  V,  H  650.5,  6506. 
RELEASE, 

by  subscriber  of  right  to  recover  deposits  in  abortive  corporation,  I,  {  447. 

construction  of  such  a  contract,  I,  f  448. 
treaeurer   no   implied   power   to   releaae   claims   of   the   corporation,   IV. 

i  4717. 
treasurer  no  implied  power  to  release  securities  held  l^  the  corporation, 

IV,  f  4718. 
cashier  no  power  to  release  debts  without  payment,  IV,  g  4750. 

nor  to  release  indoraers  or  sureties,  IV,  i  4751. 
of  debtor  by  cashier  giving  false  information  as  to  payment  of  debt,  IV, 

i  4781. 
power  of  the  officers  of  corporation  to  release  contracts,  IV,  g  4972. 
power   of  directors  to   release   interest  of   corporation   so   as  to  qoalif; 

witnesses.  III,  S  3994. 
president  of  bank  cannot  release  claims  of  bank,  IV,  {  4637. 
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BELEASE  OF  DAMAGES, 

contracts  between  corporations  and  their  employes  releftaing  damages  for 
negligent  injuries,  V,  S  03dl. 
constitutional  provisions  and  etatutea  annuliing  BQch  contracta,  V, 
i  S351. 
RELEASE  OF  8R<\REH0LDERS, 

aa  to  the  turrender  of  skares  and  the  release  of  shareholdert,  II,  (8  1611- 

1657;  VII  a  8629-8633. 
Bubscriiwrs  of  shares  cannot  withdraw  at  pleasure,  II,  |   1611;  compare, 

11,  i  1687;  IV,  I  6253. 
nor  can  the  corporation  release  them,  II,  i%  1612,  1577;  III,  H  2B64, 

4014. 
iiiTalidity  of  extrinsic  and  collateral  agreements  releasing  shareholders, 

II,  i  1513. 
such  a  release  not  good  aa  between  the  corporation  and  the  Bubscriber, 

II,  i  1614. 
but  personal  agreements  by  promoters,  directors  and  other  shareholders 
to  repurchase  may  be  valid,  II,  H  1515,  1591. 
jurisdictions  in  which  corporations  may  release  shareholders  by  pur- 
chasing their  shares,  II,  i   1.^14,  note  1,  p.  1172. 
doctrine  that  resolution  for  surrender  of  shares  ralid  between  cor- 
poration and  shareholders,  II,  i   1614.  note  2,  p.  1172. 
Invalidity  of  by-law  releasing  shareholders,  I,   i    1033, 
construction  of   a  by-law   allowing  member   to  withdraw  on   giving 
certain  notice,  II,  f  1614,  note  3,  p.  11T2. 
DO  right  of  withdrawal  as  against  existing  subscril>era,  II,  {   1516;  com- 
pare, II,  i  1690. 
no  right  of  withdrawal  as  against  creditors,  II,  H  1517,  1518,  1519,  1520; 
compare,  II,  H  1552,  1798;  III,  H  2933,  3<tS0. 
English  holdings  on  this  subject,  II,  H  1519,  1520;  VII,  S  B633. 
no  power  in  directors  to  accept  surrender  unless  expressly  granted,  II, 
H  1621,  1622,  1623. 
directors  having  express  power  may  not  delfgate,  II,  i   1522. 
cases  illustrative  of  the  English  doctrine,  II,  i   1623 ;  and  see,  III, 
i   3044.  et  seq.;  VII.  i  8633. 
what  cancellations  good  as  to  future  creditors,  II,  H  1524,  1525;  compare, 

II,  i  1535. 
no  rescission  of  <-onttaot  of  subscription  after  insolvency,  II,  J   1526. 
release  or  modification  of  conditional  subscription,  II,  {   1527. 
shareholder   relcancd  where  the  company  malies   radical   changes    in   the 

original  project,  II,  i  1628. 
right  of  one  to  retire  who  has  never  agreed  to  be  a  shareholder  at  all, 

II,  S   1520. 
releasing  shareholder  whose  name  is  not  on  the  register,  II,  8  1530. 
release  of  shareholder  in  respect  of  unallotted  shares,  II,  8   1531. 
no  division  of  the  corporate  property  among  the  shareholders  before  dis- 
solution, II,  i   1336;  and  see,  II,  §  21S2,  et  eeq.;  also  II,  S  2230. 
release  where  there  has  been  s  transfer  of  shares,  II,  8  1537. 
release  by  act  of  the  creditor,  II,  %  1538. 

when  release  of  one  stockholder  by  a  creditor  no  release  of  the  others, 
II,  8   1539. 
revocation  of  subscription  contract  by  default  or  neglect  of  eommissioners, 

II,  I   1540. 
refusal  of  the  coi^oration  to  receive  the  subscription,  II,  |  1641. 
refusal  of  subscriber  to  sign  articles  after  signing  preliminary  contract, 

II,  !  1542,  1643. 
erasure  or  revocation  of  subscription  before  delivery,  II,  8  1544. 
whether   a   release   of   one   subscriber   discharges   other    subscribers,   II, 
IS   IMS,  1061. 
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KELEASE  OP  SHAEEHOLDERS— (Continued). 

nondelivery  of  stock  certiSc&te  does  not  rele&se  anbacriber,  I,   |    1140; 

II,  i  1902. 
fraudulent  withdrawal  of   pTemium  notes  given  to  mutual   insorance 

companj'.  II,  i   1546. 
withdrawal  of  membera  of  building  and  mutual  oseociktionB,  II,  t   1547. 
corporation    cannot    relieve    subscriber    by    pui'chaainK    bis    aba-Tcs,    II, 

a    154S,   1549,  20S4. 
collusive  forfeitures  of  shares  do  not  discharge  shareholder,  II,  i{   1550, 

msi.  155-2,  1764,  1B02. 
but  bona  fide  cotnpromisea  with  shareholders  are  valid,  II,  |1  1553,  1634; 

compare.  III,  H  2033,  2964,  3090;  IV,  i  6253. 
liquidatura  have  no  power  to  cancel  valid  forfeitures,  II,  f   1554. 
valid  cancellation  on  invalid  grounds,  II,  i  1555. 
municipal  subscription  discharged  in  bonds  and  repurchases  of  bonds 

at  a  reduction,  II,  i  1656. 
Burrenderine  stock  in  land  companies  in  exchange  for  land,  II,  1   1557. 
release  of  shareholders  bj  a  valid  forfeiture  of  shares,  II,  H  1793-ISOl. 

statutes  providing  against  such  relpases,  II,  j  I70S. 
changes  in  the  corporate  character  and  purpose  which  release  the  Bnb- 
scriber,  VII,  i  8629. 
changes  in  corporate  character  and  purpose  nhich  do  not  releaB* 

the  subscriber,  VII,  i  8630. 
not  released  bj  an  authorized  increase  of  capital,  11,  }  2088;  compare, 

I,  {£  78,  127G,  1276,  1277. 
other  facts  which  do  not  release  the  subscriber,  VII,  f  8031. 
conditions  in  subscriptions  which  will  not  letease  tJie  subscriber,  VII, 
i    8632. 
releasing   particular   shareholders.  VII,  J   8633. 
release  of  one  stockholder  by  owner  of  "labor  debt"  does  not  rdeasfr 

others,  III,  ;  3160. 
release  by  corporation  of  shareholder  not  a  defense  against  creditor.  III, 

i}  3718,  3710. 
that  the  plaintilT  has  released  other  stockholders,  considered  as  a  defense 

by  the  stockholder  being  sued.  III,  f  3747. 
release  by  a  creditor  of  the  corporation  of  a  particular  sharehcdder.  III, 

g  3796. 
directors  have  no  power  to  release  subscribers  to  stock,  III,  |  4014. 
release  of  directors  when  releases  stockholders,  III,  i  4190. 
shareholder  released  from  his  subscription,  when  estopped  to  share  in 
profit,  II,  E  1802. 
RELIEF, 

form  and  tubalarux  of  relief  under  creditors'  bills  in  eguitj/  a^in«t  itock^ 

holders.  III,  H  3536-3545;  and  see  Citi!DiTOim'  Bills. 
form  of  relief  when  corporation  proceeds  againat  director*  for  breachet  of 

their  trtat.  III,  It  4118-4128;  and  see  Directors. 
relief  granted  to  stockholders  and  members  in  suits  against  eorporalion 

and  others  to  proleet  their  social  rights,  IV,  H  4552-4560,  et  at. 
character  of  rdief  granted,  IV,  S!  4401,  4552. 
where  corporation  will  not  sue,  IV,  i  4491. 
preventive  relief,  IV,  j  4552. 
enjoining  third  parties  where  they  have  participated  in  the  injury, 

IV,  i  4552!  compare,  IV.  j  4400. 
when  relief  granted  against  third  parties,  when  not,  IV,  I  4490, 
enjoining  the  directors  and  appointing  a  receiver,  IV,  i  4553. 
subject  to  the  rule  that  equity  has  no  jurisdiction  to  dissolve  a  cor- 
poration, IV.  i  4553. 
but  has  jurisdiction  to  distribute  a  trust  fund,  IV,  I  4553. 
removing  the  directors,  IV,  !  4551. 
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decreeing  a  sale  of  Btodc  taken  by  one  corporation  in  another,  IV,  $  4565. 
cancelling  a.  deed  wliicli  is  a  cloud  on  the  title  ot  the  corporation,  IV, - 

I  4656. 
compelling  tbe  directors  to  account,  IV,  |  4667. 
right  of  a  tontine  policyholder  to  an  account,  IV,  i  45SB. 
compelling  third  persons  specifically  to  perform  a  contract  with  the' 

corporation,  IV,  {  4R6&. 
restoring  to  the  stockholders  what  they  have  lost,  IV,  I  4560, 
receiver  when  appointed  to  this  end,  IV,  i  4500. 
kinda  of  relief  administered  under  creditor's  bilU,  V,  {  6570. 
appointment  of  receiver,  V,  I  6570. 

injunction   restraining  transaction   of   business,   V,   J  6670. 
account  taken.  V,  |  fi570. 

sequestration  of  earninsa  in  case  of  corporations  having  public  duties- 
to  perform.  V,  I  65T0. 
RELIGIOUS  CORPOR.4T10NS, 

atatutes  permitting  formation  of,  I,  H  166,  ITS. 

conetitutional  provisions  as  to,  I,  t  562. 

constitutional  prohibitions  against  granting  charters  of  incorporation  to 

churches  or  religious  denominations  —  construction  of,  I,  i   652. 
eubetantial  grounds  on  which  incorporation  has  been  refused  to  organiza- 
tions formed  for  religious  purposes,  VII,  {   S1S5. 
defects  in  articles  of  association  for  which  charters  for  such  corporations 

have  been  refused,  VTI,  G  8166. 
statutes  conferring  power  of  making  by-laws  upon,  I,  }  970. 
trustees  of,  empowered  to  make  by-laws,  I,  j  0S9. 
personal  liability  of  members  of,  for  corporate  debts,  III,  i  2042. 
collateral  attack  on  right  of  trustees  to  hold  their  offices.  III,  i  3897. 
trustees  of,  no  power  to  allow  claims  barred  by  limitation,  III,  j  4016. 
trustees  of.  cannot  vary  securities,  III,  |  4019. 
treasurer  of,  no  power  to  accept  drafts,  IV,  t  4719. 
charters  ot.  protected  as  contracts  under  the  constitution  of  the  United 

States,  iV,  i  5387. 
statutory  restrictions  upon  the  power  of  religious  corporations  to  take  and 

hold  land,  V,  i  5774. 
power  of  leligious  corporations  to  bold  land,  V,  |  5810. 

to  hold  land  as  trustee  for  pious  uses,  V.  j  6810. 
may  make  assignment  for  creditors,  V.  i  R43T. 

appointment  of  a  receiver  where  a  church  corporation  is   dissolved,  V, 
J0ft32. 
EELIGIOUS  MEETINGS. 

persons  going  to  or  returning  from,  exempted  from  the  pajment  of  tolls, 
V,  !i  6022. 
EELIGIOUS  SOCIETIES. 

unincorporatpd,  members  of,  liable  for  pastor's  salary.  III,  }  2942. 
REMAINDERMAN, 

right  to  dividends  as  between  life-tenant  and  remainder- man,  11,  {{  2191- 
2223. 
KEMEDl.AL  CONTEMPT.    See  also  Contempt. 
liability  of  corporations  for,  V.  i  8451. 

distinction   between   criminal   contempt   and   remedial   contempt,   V, 

i  6461. 
contempt  for  disobeying  orders  procured  by  corporations,  V,  %  6452. 
REMEDIES, 

forfeiture  of  shares  a  cumulative,  merely.  II.  U  ISII,  1560,  1784,  1794. 

when  exclusive,  II.  j  1785. 
to  compel  payment  of  dividends,  IT,  JJ  2227-2234 ;  and  see  Dividieitdb. 
of  preferred  shareholders,  II,  {(  2289-2296;  and  see  Pbefebred  Siubgs. 
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of  pledgee  and  mortgagee  of  corporate  akaree,  II,  §|  2656-2S81;  and  aee 

Pledges  and  Mortgages  of  bHABEa. 
of  holders  of  corporate  bonds;   ani  herein  of  the  remediet  of  individual 

bondholders,  V,  H   0121-6128;   ttnd  see  lIuKOUOLUEua. 
effect  of  consolidation  of  corporations  upon  remediea  and  procedure,  I, 

a  305-410;   II,  i  lalHi  and  see  Cossouuatios. 
necf^iitg   of   creditor   exhausting   hie   remedy   at    taw    befori   proceeding 

against  stockholder,  HI,  H   3351-3354. 
remedies    and   procedure    by    creditors    of    the    corporation    against    its 

shareholders.  III,  |{   3413-34TG:   and  i-ee  S-rocKiioLDEtis. 
theories   and   statutes   under    vrhich   creditors'    remedy   u   at    lau>.   III, 

a  3413-3424;  and  see  Stockuoldeks. 
theories  and  statutes  under  u>hich  his  remedy  is  in  equity.  111,  If  3428- 

:UA-j.:  und  see  .vi'-( kikii.iuchh. 
where  creditor  is  olso  a  atodtholder.  III,  f|  3440-3460;  and  aee  Stock- 

BOLDKRS. 

rules  of  procedure  in  particular  jurisdictions.  III,  S|  3433-3470;  and  see 

Stock  noLDsas. 
parlies  to  proceedings   by  creditors  against   stockholders.  III,   Jj   3461- 
3506;  and  hm  Parties. 
creditors  as  parties  plaintiff.  III,  H  3481-,34B9;  and  see  Pabties. 
shareholders    as    parties    defendant.    III,    ff    3492-350S ;    and    see 

pARTiEe. 
corporation  at  a  parly  defendant,  III,  ]{  3509-3515 ,  and  see  pARTtES. 
the  relief  granted  in  such  <»««s.  III,  H  3530-3545;   and  see  Cbeditobb* 
Hills;  Rruef. 
proceedings  in  cquily  by  creditors  against  slockhoUlert,  III,  f|  351S- 

3545;  and  Boe  Crepitohs'  Bills. 
nature  and  incidents  of  creditors'  bills  in  such  cases.  III,  H   3518- 

3523 ;   and  Ree  Cueditobs'  Bills. 
questions  of  pleading  and  procedure  in  such  oases.  III,  ft  3520-3533; 
and  »ee  Creditdi^'   Bills. 
remediet  and  procedure  under  statutes  making  directors  liable  to  cred- 
itors for  offiinat  defaults.  III,  H  4308-434S ;  and  xee  Dikectobs. 
remediea    of   members   and   sharehotilcra   agiiintt    the    directors    and   as 

among  themselves,  IV,  H  43D2-400S. 
remedies  of  the  corporation  or  its  representative  against  its  unfaithful 
directors.  III,  ii  4118-4I2S;  and  nee  DiaEcTOiia. 
other  matters  relating  to  remedies: 

remedj-  to  reach  a  iscqueiitered  unpaid  stock  subBcription  is  in  equity,  III. 

i  2usa. 

fltatutes   creating   remedy   against   xtockholder,   remedy   to   be   followed, 

III,  fi  3020. 
•tatutes   alTecting   remedies   against   stockholders,   not   unconstitutional, 
III,  SS  3035,  3030,  3037,  3043. 
statutes  taking  away  remedieH  invalid.  III,  jj  3035,  303C. 
statutes  giving  a  new  or  additional  remedy  valid,  III,  fi  3037. 
waiver  by  stockholder  of  constitutional  immunity  from  liabililv  for  debis 

of  corporation.  III,  §  3038. 
what  remedy  where  governing  statute  of  foreign  corporation  imposes  an 
individual  liability  and  prescribes  the  remedy.  III,  gf  3054,  3055. 
docti'ine  in  Massaehasetta,  III,  H  3050,  3058,  3059. 
in  West  Virginia,  III,  i  3057. 
contrary  holdings  in  other  States,  III.  (  3060. 
remedies  ngain^t  stockholders  applied  according  to  the  law  of  the  forum, 
III,  i  3004. 
special  remedies  created  by  law  of  domicile  of  corporation,  not  migra- 
tory, III,  I  SOfM. 
direct  action  lies  against  members  wbo  are  liable  as  partners.  III,  i  3078. 
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remedies  of  etuplojres  under  Btatutea  making  stockholdera  liable  for  "  labor 
debU,"  in,  1  3I6Z. 
whether  such  remedy  in  at  law  or  in  equity.  III,  f  3162. 
complaint  in  Buch  actions.  III,  f  3163. 
parties  defendant  in  nucb  actions,  III,  |  3164. 
remedieti  of  corporation,  shareholders,  stranaera,  aaainst  directors.  III, 

I  4002. 
remedy   in   equity  against   directors   for   frauds   injuring   third   persons, 

III,   i   4140. 
remedies  given  to  enforce  statutes  making  directors  liable  for  contract- 
ing debts  beyond  prescrribed  limits,  III,  i  4Z0ti. 
statutes  prexcribing  penalties  to  enforce  existing   duties  to  not   impair 
the  obligation  of  contracts,  IV,  |  5436. 
statutes   enhancing   or   changing   remedies   do  not   violat«   any   con- 
stitutional right,  IV,  fS  5430,  5437. 
include  summary  remedies  againnt  stockholders,  IV,  {  0437. 
statutes  of  limitation,  IV,  ;  5437. 
remedy  b^  foreign  attachment,  IV,  g  5437. 
power  of  t^islature  to  change  the  modes  of  service  of  prooen,  TI, 

I   7C04. 
cumulative  remedies  against  corporations  where  statutes  enjoin  common- 
law  duties,  V,  i  0286. 
damages  against  railroad  company  for  failing  to  fence  does  not  exclude 

common-Taw  liability,  V,  i  628C. 
remedies  against  corporations  committing  frauds,  V,   (  6335. 
action  to  compel  restoration,  V,  i  6335. 
assumpsit  for  money  had  and  received,  V,  f  6336. 
»)mmon-taw  action  for  damages  for  deceit,  V,  £  6335. 
bill  in  equity  for  rescission,  V,  i  0335. 
injunction  against  action  to  enforce  contract,  V,  i  6335. 
cancellation  as  cloud  upon  title,  V,  !  6335. 
specific   remedies   given   to   individuald   do   not   bar   indictments   against 

corporation  for  failing  to  perform  their  public  duties,  V,  |  6442. 
remedy  in  equity  against  assignee  for  creditors  of  corporation,  V,  |  0520. 
effect  on  the  remedies  of  creditors  against  stockholders  of  statutes  con- 
tinuing  the   existence  of  corporations   for   the   purpose   of  -suing   and 
being  sued,  V,  ■  6738. 
doctrine  that  the  failure  of  a  foreign  corporation   to  comply  with   do- 
mestic statutes  merely  suspends   its  remedy  upon  its  contracts   until 
compliance,  VI,  §  7058. 
corporations    entitled    to    what    remedies,    VI,    S    7380;    and    see    more 

especially  AcnoHs. 
special  statutory  remedies  in  favor  of  corporations,  VI,  J  7385. 
REMEDY  AT  LAW, 

must  be  exhi-usted  before  creditors'  suits  can  be  mointained  against  in- 
solvent corporations  or  their  stockholders,  V,  %i  6559,  6500. 
inapplicability  of  the  doctrine  that  equity  will  not  relieve  a  creditor  who 
has  a  remedy  at  law  against  stockholders.  III,  S  3436. 
REMOVAL, 

appointment  of  receiver  in  case  of  removal,  V,  i  6870. 

removing  and  ditcharging  receivers,  V,  H  7192-7199;  and  see  Seceivebs 

OF    COHPOBiTlONS. 

power  of  court  to  order  removal  of  receiver,  V,  E  7194. 

appeal  'rom  an  order  of  removal,  V,  g  7196. 
PI  to  the  removal  of  officers  of  corporations,  see  Amotioti. 
REMOVAL  OF  CAUSES, 

removal  of  actions  6y  or  againat  mtrporatioru  from  tke  »tate  oourta  to 
the  federal  courts,  I,  i  12;  VI,  H  7402-7478;  and  see  more  espedally 
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right  of  corporationa  to  remove  on  the  ground  of  diverse  cttizenHhip,  VI, 

f  7462. 
gubmieeiot)   to  local  jurisdiction  does  not  preclude  right  of  removal,  VI, 
if   7403,  7484. 
this  right  of  removal  extends  to  "  tramp  corporations,"  VI,  !  T4G5. 
invalidity  of  Btipulation8  not  to  remove,  VI,  H  7406,  7467. 
right  of  removal  on  the  ground  of  local  prejudice  or  local  influence,  VI» 
i  7408. 
HB  to  the  corporation  making  the  aflldavit,  VT,  |   7468. 
made  by  an  officer  or  agent,  VI,  |  7468. 
authority  of  officer  or  agent  to  make,  VI,   f   7469. 
whether  authority  must  appear,  V"I,  |  7409. 
Bubetance  at  the  aOidavit,  VI,  i  7470. 
whether  made  on  information  and  belief,  VT,  {  7468. 
coneluaivenesB  of  the  affidavit,  VI,  i  7471. 
right  of   removal   in   caBen   of  a   corporation   created  by  the   concurrent' 

legislation  of  two  or  more  Btates,  VI,  i  7472. 
alien  corporations  entitled  to  removal,  VI,  I  7473. 

controverev  muat  Ije  between  advcraary  parties,  VI,   1   7474. 
removal  of  actions  against   corporations  organitied  under  a  law  of  tfa* 

United  States,  VI,  H  7475,  7476. 
right  of  alien  corporations  removing  cauaea  from  stato  to  federal  courta, 

VI,  i  U79. 
removal   to   federal   court  of   actions   brought   against   receiver   in    slatA 
court,  V,  i  7134. 
RENEWALS, 

atatutea  under  which  stockholders  not  Hfble  for  corporate  debts  whiclt 

have  been  extended  or  renewed.  III,  S  3117. 
effect  of  renewals  of  corporate  debt,  with  reference  to  the  claaa  of  stock- 

holdera  to  whom  liability  attaches,  III,  i  3187. 
that  stockholder  had  a  right  to  renew  the  debt,  defense  when  aned   t^ 

creditor.  III,  E  3708. 
that  plaintiff  granted  extensions  of  time  to  the  corporation,  considered 

as  a  defence  by  stockholder.  111,  H  3746.  3709. 
whether  renewals  of  previous  debts  are  within  statutes  making  directors 

liable  for  oflicisl  defaults,  III,  i  4199. 
effect  of  giving  time  to  the  corporation  upon  the  statutory  liability  of 
directors   to   its   creditors   for   failing   to   file   prescribed   reports.   III, 
i  4227. 
whether  corporate  debts  which  have  been  renewed  can  be  enforced  Bgaiaat 
directors  asKenting  to  an  excessive  corporate  indebtedncBB,  III,  j  4278. 
ranning  of  statute  of  limitations  in  favor  of  shareholders  where  creditor 
has  renewed  indebtedneas  of  corporation,  II,  i  2018;  III,  t  3769; 
compare.  III,  SS  4276,  4.1(1,'). 

cortwration    payable   within   a    limited    period,    II,    (    2018;    IXT, 
where   statute   absolves   stockholdeia   from   liability   unless   debt   of 
i  3760;  comjiare.  III,  i%  4270,  4303, 
contracts  creating  indebtedness  when  void  a6  initio  not  made  good  by 
subsei]uent  renewals,  V,  8  5968. 
RENT, 

liability  of  stockholders   for  rent  accruing  on   existing  leases  after   in- 
solvency of  corporation.  111,  H  3122. 
liability  of  shareholder  for  rent  accruing  after  transferring  his   shares 

under  a  lease  made  before  transfer.  III,  S  3296. 
recovering  rent  under  an  tillra  nirpa  railway  lease,  V,  {  6888. 
recovering  rents  already  earned,  V,  t   6888. 
where  contract  has  been  fully  executed,  V,  t  5888. 
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obligation  of   receiver   to  pay   rent   upon   property   held   by   corporation 
under  prior  lease,  V,  |  6998. 
not  bound  to  pay  rent  on  onerous  leases,  V,  {  8898. 
payment  by  receivers  o(  rent  due  under  "car  trust"  leases,  VI,  It  7206- 
7211. 
BENTS   AND   PROFITS, 

right  to  rents   and  profits  of  land   accruing   before  appointment  of  re- 
ceiver of  land,  V,  i  6B32. 
BEORGANIZATION, 

when  amendment  of  articles  or  certificate  of  incorporation  has  the  effect 

of  a  reincorporation,  I,  i  23S. 
varioui   doctrines   and   holdings   on    thi*   subject,    I,    H    255-270;    VII, 
IS   8259-8273. 
statutes   pennittine,  construed   strictly,   I,   S   255. 

when  not  absolve  new  corporation  from  debts  of  old,  I,  {  255. 
operates  as  a  waiver  of  penalties  by  state,  I,  !  255. 
distinction  between  revival  of  old  corporation   and  creation  of  new 
one,  I,  ;  256. 
when  a  question  of  law  and  when   of  fact,  I,  f  256. 
burden  of  showing  reorganization,   I,   S   256. 
franchise  to  l>e  a  corporation  not  subject  to  judicial  sale,  I,  i  267 ; 

IV,  i  5353,  et  seq. 
■tatutory  provisions  under  which  reorganized  corporations  succeed  to 

franchises  of  o!d  ones,  t,  H  256,  258. 
■cbemca  of  reorganization  favorpd,  I,  H  2G0 ;   VII,  %  S259. 
effect  of  reorganization  after  mortgage  forecloaure,  I,  %  261. 

cuts  off  rights  of  stockholders   in  old  corporation,  I,  I  261. 
wlien  made  by  arrangement  l>etween  bondhoiders  and  stockhold- 
ers, I,  i  261. 
tendering   compliance    with    conditiora   of   arrangement,    I, 
i  261. 
creates  a  new  corporation  with  a  new  lease  of  life  I,  t  261 ;  VII, 
f   8274. 
stockholders  in  old   corporation   cannot  be  forced   into  new  one,  I, 

S  260. 
epecial  privileges  of  antecedent  corporation  pass  to  new  one,  I,  j  262, 

so  in  case  of  consolidation,  I,  H  322,  365. 
new  corporation  when  not  liable  for  debts  of  old  one,  I,  {t  363,  264; 

VII,  I  8275. 
exceptions  to  this  rule,  VII,  g  8276. 

assets  of  old  corporation  liable  for  its  debts   in   the  bands  of  nen 
one,  I,  i«  285,  288. 
BO  in  case  of  consolidation,  I,  %  375. 

saving  rights  of  bona  fide  purchasers.  I,  E  378. 
when  new  corporation  liable  for  debts  of  old,  I,  H  267,  289;  and  see, 
IV,  i  4459. 
oi^nization   of   new  company   does    not  necessarily    destroy   old   one, 
I,  I  268. 
stoclcholdei's  bound  to  take  notice  of  plan  of  reorganization,  and  to 

signify  their  assent  within  the  prescribed  time,  I,  f  289. 
members  of  stocltbolders'  committee  cannot  purciiase  at  the  sale,  I, 
i  270. 
such  purchases  ratified  by  a  failure  to  disafGrm  for  an  unreason- 
able time,  I,  i  270. 
but  creditors  may  combine  to  purchase  and  reorganize,  I,  |  271;  and 

compare,  I,  |  331;  III,  ;  3284. 
trben  reoi^nnization  deemed  fraudulent  in  law,  I,  %\  332,  333;  and 
compare,  I,  |  356. 
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KBORQASIZATION  — (Uontinued). 

reorganization  for  the  purpose  oi  defrauding  creditore,  m,  £  3264. 

when   minority'   sliarebolders   not   bound   by    leorgtmizaliou    by  ma- 
jority, I,  g  li72. 
when  minority  l>ondholder8  bound  by  reorganization  by  majority,  I, 

9  273;  and  see,  V,  ft  G121i  et  teg.,  620H,  ct  acq. 
reorganization    under    British    and    Canadian    "arrangement    acts," 

1,   i   274. 
eompromiae   arrangements  must  be  subBtantially  complied   witb,  I, 

S  275. 
bondholder  may  lose  his  rights  by  laches,  I,  \  276. 
rights  of  holders  of  income  bondx.  I,  %  277. 

effect  of  transforming  a  partnership  into  a  corporation,  I,  {  278. 
abortive  corporations  re- incorporated  under  a  general  law,  I,  t  279. 
limit  of  option  to  take  shares  on  reorganization  of  company,  I,  |   1263. 
application  of  new  shares  in  extinguishment  of  debtB  of  old  corporatioD, 

II,  fi  1600,  note  2. 
payment  of  shares  in  new  company  in  property  of  old  one  on  a  reorgan- 
ization, II,  S  1638. 
reorganization  under  special  charter,  evidence  of  assent  of  members  t», 

II,  i   1937. 

taxing  a  state  bank  reorganiHng  as  a  national  bank.  II,  S  2861. 
reorganization  of  a  corporation  for  the  purpose  of  defrauding  its  creditors, 

III,  t   3264. 

does  not  forfeit  the  rights  of  a  shareholder  as  a  creditor,  IV,  \  4459, 
suit  of  shareholder  against  scheme  of  reorganization,  lY.  %   44(iS. 
when  equity  will  not  enjoin  a  dissolution  for  the  purpose  of  reorganiza- 
tion, IV,  j  4530. 
ratiScation  of  contracts  made  with  a  predecessor  corporation,  IV,  J  5323, 
as  where  a  railroad  corporation  is  sold  out  under  a  mortage,  IV, 

t  6323. 
question  of  ratification  left  to  the  jury,  n'',  {  .1323. 
reorganization  under  general   law  abandons  immunities  granted   by  old 

charters,  IV,  i  5386. 
when  reorganized  corporation  becomes   subject   to  existing  law  with  re- 
gard to  tolls  and  charges,  IV,  S  6646. 
poH^r  of  a  corporation  to  assume  the  debts  of  a  precedent  partnership, 

IV,  i  S726. 

bow  far  a  turnpike  company  may  be  reorganized   prolonging  its  right 

to  collect  tolls,  V,  f  6038. 
of  corporation  afUr  foreclosure  sale,  I,  {  261;   V,   }g  6240,  6834;   VTl, 

t  8265. 
scheme   of    reorganization    providing    for    issue    of    preferred    storfi.   V, 
{  6246,  page  4874,  note  1. 
effect  of  delay  in  coming  into  the  scheme  of  reonianization,  V,  t  6247. 
exchange  of  old  bonds  for  new  bonds,  V,  %  6247. 
paying  a  certain  percentage  of  cash,  V,  \  6247. 
what  if  diasenting  stockholder  had  no  notice  of  an  arrangement  to 
issue  new  stock  to  him  within  a  prescribed  time,  V.  §  6247. 
equitable  relief  to  bondholders  offering  to  deposit,  but  offer  refused,  V, 

i   6247. 
reorganization  after  purchase  at  foreclosure  sale  by  a  majority  of  the 
bondholders,   V,   t   624B. 
minority  must  defer  to  views  of  majority,  V,   9  6248. 
other  holdings  touching  schemes  of  reorganization,  V,  {  624l>, 
creditors  of  old  corporation  have  an  equitable  lien  on  assets  transferred 

to  a  new  corporation.  V,  i  6547. 
receiver  appointed  pending  reorganization,  V,   1   eS34. 
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REOEOANIZATION— (Continued). 

corporate  life  can  be  prolonged  only  by  tlie  ttatc,  Ytl,  5  82C0. 

prolongation  under  geneial  otatutes  and  special  grant.-,  VII,  J  82G1. 
statutory  privilege  of  reorganizing  not  protected  as  a  cuiilvuL-t  under  tlie 

constitution  of  the  United  Statea,  VII,  f  9262. 
rechartering  a  corporation  already  existing  in  another  state,  VII.  $  8203. 
reorganizing  a  domeatie  corporation  in  another  atatp.  VII,   t   K2<i.'i. 
reorganization  by  bondholders  without  foreclosure  sale,  VII,  i  82fifl. 
reorganization  pending  an  injunction  and  receivership,  VII,  {  82S7. 
rcorfjanization  hy  bondholilers  and  stockholders  to  the  eNclusion  of  credit* 

ors,  VII,  S  8268. 
assent  of  stockholders  to  a  reorganization,  VII,  E  8209. 
acts  of  the  committee  of  reorganization,  VII,  j  8270. 

excluding  stockholders  and  bondholders  from  participation  after   a  pre- 
scribed time,  VII,  I  8271. 
assuming  the  debts  of  the  old  corporation.  VII,  {  8272. 
payment  of  an  "  or^^ani^ation  tax,"  VII,  {  8273. 

circumstances  under  which  new  company  liable  for  nen*  business  trans- 
acted in  name  of  old  company,  VII,  f  8277. 
new  company  succeeds  to  what  rights  of  the  old,  I.  i  202;  VII,  g  8278.' 
does  not  succeed  to  an  exemption  from  legislation  changing  rates  of 
toll.  VII,  i  8278. 
REPAIR. 

liability  of  corporations  oiDtiing  public  work)!  for  failure  to  keep  them  in 

repair,  V,  SI  6358-6301 ;  and  Eee  N&gligg:9Cf:. 
acceptance  of  tolls  by  turnpike  company   prevents   it   from  denying   its 

obligation  to  repair,  IV,  i  62d7. 
covenants  in  railway  leases  to  repiir,  V,  i  58BB. 
indictment  of  directors  of  turnpike  or  bridge  company  for  failure  to  keep 

road  or  bridi^e  in  repair,  V,  S  503(1. 
liability  of  toll-road  company  for  suffering  its  road  to  get  out  of  repair,  V, 

I  5037. 
corporations   indictable   for   failure   to   keep   their   works   in   repair,   V, 
OS  M28,  Q420,  8430. 
defences  by  corporations  to  such  indictments.  V.  j  0442. 
issuing  receiver's  certificates  to  make  repairs  and  prevent  dilapidation,  V, 

i  7171. 
dissolution  of  turnpike  corporations,  etc.,  for  failing  to  keep  their  roads 
in  repair,  V.  i  0020. 
REPARATION.    See  Bbpaib. 
REPEAL, 

of  by-laws,  I,  H  800.  870. 

of  >  tatute  allowing  shares  to  be  paid  for  in  propel  ty  —  effect  of,  II,  I  1610. 
REPEAL  OF  CHARTERS  AND  ENABLING  ACTS, 
of  charter  before  acceptance.  I.  !§  57,  GB. 

of  acta  of  incorporation,  constitutional  provisions  reserving  right  of,  I, 
IE  641,  54t. 
existing  charters  may  be  annulled  where  no  organization  has  taken 
place,  I,  I  540. 
reservation  of  right  to  amend  charter  —  effect  of,  upon  statute  creating  or 

repealing  individual  liability  of  shareholders.  III,  |  3034. 
effect  upon  the  accrued  rights,  of  the  repeal  of  a  statute  making  directors 

liable  to  creditors  for  official  defaults.  III,  S  4168. 
eff(«t  of  reservntion  of  power  in  the  legialntuie  to  alter  or  repeal  charters, 
IV,  I  5408. 
reser\-ation  qualifies  grant,  IV,  S  5408. 
reservation  mav  be  made  in  the  charter,  in  the  constitution  of  the 

state  or  in  the  general  ntatuUs,  IV,  |  6408. 
how  the  power  thui  reserved  may  be  exercised,  IV,  |  S400. 
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REPEAL  OF  CHARTERS  AND  ENABLING  ACTS —(Continued), 
effect  of  reservation  —  judicial  dicta  on  thia  subject,  IV,  S  5410. 
exercised  in  what  particulars,  IV,  i  5411. 

effect  of  the  reiervation  of  an  absolute  light  of  lepeal,  IV,  |  5412. 
power  not  eserci^^ed  fo  as  to  impair  veaLed  lights,  IV,  i  5413. 
effect  of  repeal  of  charters  upon  e.tistin^  contracts,  IV,  i  5414. 
effect  of  assignment  of  corporate  franchise  upon  l^islative  power  to 

alter  or  repeal,  IV,  i  5415. 
state  cannot  force  upon  corparstors  an  amendment  of  their  charters, 
IV,  S  5416. 
reservation  of  power  in  legislature  to  alter  and  amend  charters  does  not 

exti-nd  to  creating  a  new  corporation,  IV,  S  5418. 
of  right  of  repeal  upon  the  liappening  of  a  future  (ontingcnc;,  IV.  S  5419. 
whether  the  state  legislature  or  the  courts  are  to  judge  whether  the 

contingency  has  happened,  IV,   |  541H. 
comments  on  the  view  that  the  courts  nlone  can  determine  that  the 

contingency  has  happened,  IV,  i   54'iO. 
view  that  the  decision  of  the  legislature  on  the  subject  is  subject  to 

judicial  revision,  IV,  <i  5421. 
even  upon  questions  of  fact,  IV.  {S  5421,  6422. 
such  reservations  not  construed  us  impairing  the  police  power,  IV,  i  5423. 
effect  of  consolidation  upon  legislative  power  to  alter  or  repeal,  IV,  J  5424. 
of  lef^islative  power  to  alter   and  amend  charters  —  effect  of,   on   power 
to  interfere  with  contracts  between  employer  and  employe,  IV,  f  5498. 
repeal  of  charter,  by  what  majority  of  legislative  vote,  IV,  I  5466. 
provisions  of  special  charters  not  repealed  by  subsequent  general  lawii,  IV, 

i  6679. 
repeals  by  implication  not  favored,  IV.  (|  5880. 

general  affirmative  act  does  not  abrogate  earlier  particular  one,  IT, 
i  6680. 
unless  Ihe  latter  covers  the  whole  subject,  etc  ,  IV,  {  5890. 
power  of  the  legislature  over  mode  of  aBsessing  damages  in  condemnation 

proceedings  where  right  of  repeal  has  been  reserved,  IV,  t  5023. 
efl'ect  of  a  repeal  and  a  re-enactment  of  an  enabling  act,  VH,  j  9305. 
legislature  may  compel  railway  companiea  to  establish,  change  or  repair 
highway  crossings  under  power  to  alter,  amend  or  repeal  charters,  IV, 
i  5505. 
effect  of  a  reservation  to  the  legislature  of  the  power  to  alter  or  repeal 

charters  upon  the  power  to  regulate  toils  and  charges,  IV,  j  5535. 
dissolution  of  corporations  by  legislative  repeal  of  charters,  V.  |  05r9. 
no  r«)eal  unless  power  thereto  has  been  leserved,  V,  i  6570. 
repeal  on  the  happening  of  a  certain  condition,  V,  i  fl679. 
whether  legislature  or  courts  to  judge  when  the  condition  has  hap- 
pened. V.  (S  0580,  6531. 
effect  of  the  repeal  of  a  corporate  charter.  V,  U  6T48,  0749. 
as  to  the  repeal  of  special  charters,  see  Aue^duent  of  Cr^BTEBS. 
REPLEVIN. 

of  property  in  custody  of  receiver  of  insolvent  national  bank,  VI,  f  7327. 
actions  of  replevin  not  prohibited  by  national  bank  act.  VI.  i  7327. 
actions  of  replevin  for  recoie'y  of  personal  property  or  value  lies  against 
corporations,  VI,  |  73117. 
BEPLICATION, 

to  plea  of  nul  tiel  corporation,  particularity  in,  VI,  |  7674. 
by  Attorney-General,  to  plea  in  quo  warranto  proceedings,  V.  %%  0798,  0801. 
substance  of  the  replication,  V,  f  6803. 
REPORT, 

of  commiBsioners,  whether  evidence  under  statute  making  directors  liable 
for  false  reports,  III,  g  425S. 
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KEPORT— (Continued). 

when  no  defeikse  by  directors  for  failing  to  make  a  report,  tbat  the  neglect 
waa  that  of  the  secretary  to  whom  the  debt  was  originally  due.  III, 
i  4185;  sQd  Ke  Dibectobs. 
power  of  the  legialatuie  of  a  state  to  compel  insurance  companies  to  report 

their  condition,  liabilities,  etc.,  IV,  |  6523. 
statutOTj/  Uabilily  of  directon  for  failing  to  pubKtk  verified  reporta  of 
tile  ctit%dition  of  the  corporation,  III,  It  4221^236;  VII,  j{  8924-8632; 
and  see  Dibi:cto8b. 
ilattilory   liability   of  directors   to   nredilors  far  iiMking  and  publiahing 
false  reports  of  the  condition  of  the  corporation.  III,  §f  4240-4265;  and 
see  DiREcrons. 
REPORTER. 

whether   a  "  lalmrer "   within   a   statute   making   stockholders   liable  for 
"  labor  debts,"  ni,  f  3151. 
REPRESENTATION, 

when  BtxMkholders  bound  by  representation  through  the  corporation.  III, 

I  31fl3. 
when  the  conduct  of  the  trustee  in  a  mortgage  with  reference  to  litigation 
binds  the  bondholders  by  repreaentatlon,  V,  {  6126. 
or  when  bondholders  suing  for  all  binds  the  others  by  representation, 
V,  I  6126. 
doctrine  that  shareholders  are  bound  by  representation  through  the  cor- 
poration in  creditor's  suite  and  need  not  be  made  parties,  V,  |  6568. 
REPRESENTATIONS, 

whether  the  teller  of  a  bank  binds  the  bank  by  his  representations,  FV, 

I  4033. 
by  managing  agent  of  the  extent  of  his  powers  —  effect  of,  IV,  i  48S0. 
general  rule  that  a  corporation  is  not  bound  by  the  representations  made 
by  an  officer  or  agent  as  to  his  authority,  IV,  |  4880;  see  also  AsMis- 

BIOSS;    DtCLA&ATIOHS. 

REPUTATION, 

corporation  may  acquire  name  by.  I,  i  288. 
proof  of  corporate  existence  by  rq)utation,  VT,  ii  TSB4. 
general  reputation  a  mode  of  proving  the  existence  of  a  corporation  in 
criminal  cases,  VI,  !  7713. 
BEQUEST, 

allegation  of  request  in  action  to  recover  for  services,  IV,  j  433B. 
request  of  directors  to  sue  before  action  by  stockholders,  IV,  f  f  4500-451)5. 

when  no  request  necessary,  IV,  i  4507. 
requei^ting  receiver  to  sue  after  insolvency,  IV,  t  4600. 
REQUISITION, 

by  state  court  upon  receiver  of  national  bank  to  surrender  property,  V, 
i  G8fl)). 
RES  ADJI'DICATA,    See  also  Judgment, 

extent  to  loAich  judymcnt  ogaiTigt  corporation  estops  shareholders  in  pro- 
ceedings against  them.  III,  H  .13^2-3409;  and  see  Judouekt. 
stockholder  bound  by  adjudication  against  corporation  in  foreign  insolvent 

proceeding,  III,  f  3049. 
when  stockholders  bound  by  representation  through  the  corporation,  III, 
i  3403. 

Juestiont  of,  in  actions  b^  creditors  against  Mhareholders.  Ill,  {  366S. 
efense  of  former  adjudication  in  an  action  to  charge  a  director  for  a 
sUtutory  default.  Ill,  i  4371. 
judgment  against  the  corporation  no  cntopppl.  HI,  i  4371. 
judgment  against  a  stockholder  no  ctoppel.  III.  0  4371. 
judgment  against  any  other  officer  or  stockholder  no  estoppel,   III, 
I  4371. 
pleading  of  res  judioala  in  action  for  mandamus  to  compel  inspection  of 
books  and  papers,  III,  S  4434. 
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EES  ADJUDICATA— (Continued). 

decree  foreclosing  corporate  mortgage  binds  bf  representation  privies  as 

well  as  parties,  V,  i  6214. 
distribution  under  receiver  pendente  Ute  conclusive  in  a  subsequent  pro- 
ceeding to  dissolve,  V,  {  0909. 
impeaching  the  decree  appointing  a  receiver,  VI,  |  7223. 
RESCISSION, 

of  agreement  of  consolidation  not  allowed  without  restoring  consideration, 

I,  i  335. 
light  to  rescind  agreement  to  take  new  shares  upon  increasing  capital, 
where  all  the  shares  not  Uken,  II,  i  2103;  compare,  II,  })   1322, 
1739;  III,  i  3G94. 
power  of  corpoiatioQ  to  rescind  vote  to  incease  capital.  II,  |  2104. 
of  contract  procured  by  fraud  of  corporate  agent,  II,  S  1361,  et  acq,;  III, 

i  3707;  VII,  ii  8035-8640;  and  see  Fb&vd  A:«r>  Dbceit. 
American  decisions  denying  right  of,  in  case  of  fraud  induciTig  share  anb- 

Bcriptions,  II,  f  1369. 
distinction  between  actions  at  law  for  deceit,  and  actions  in  eqnity  for  ft 

rescission  on  tlie  ground  of  fraud,  II,  i  1470;  compare,  II,  |  I3SB. 
of  subscription  to  corporate  shares  on  the  ground  of  fraud  —  time  within 
which  rescission  must  be  claimed,  II,  H  1438,  1456;  and  see  also  Fkal'!> 

of  contracts   of   subscription   to  corporate  shares  a   release  of  the   sub- 
scriber—  genera]  doctrine  upon  this  subject  collected,  II,  f|  I511'1537; 
and  see  Releaiif.  of  Shabrholderh. 
release  of  shareholders  whet's  there  is  a  power  to  alter,  rescind  or  abandon 

contracts.  II.  jl  1532. 
of  a  contract  for  the  payment  of  shares  in  property,  II,  i%  1634,  1635, 
by  purchaser  of  shares  when  issued  at  less  than  pnr  —  right  of,  II,  g  204ft. 
of  declaration  of  a  dividend,  and  reclamation  by  corporation  of  dividend 
improperly  declared,  11,  }  2135;  compare.  Ill,  S  4288,  et  teq.;  and 
see  DiviDBNns. 
reclamation  where  the  capital  has  been  divided  and  tile  company  has 

become  insolvent,  II,  S  2136. 
Buch  dividends  remain  a  trust  fund  for  creditors,  II,  i  2136. 
right  of  reclamation  passes  to  assignee  of  corporation,  II,  {  2I3S. 

construction  of  Iowa  statute  authoriElog  such  reclamation,  II,  f  2137. 
rescission  of  conveyances  to  corporations  not  empowered  to  take  land,  V, 
i  6804. 
rescission  of  such  conveyances  on  the  ground  of  a  misuser  of  the 

land.  V.  i  .^805. 
as  where  land  granted  for  a  toll  house  is  rented  for  a  blacksmith  sbop, 
V,  i  5805. 
rescission  on  the  ground  that  the  grantee  corporation  is  non-existent,  V, 

i  5806. 
of  ultrn  viret  lease  of  railway  property,  right  and  duty  of,  V,  |  5882. 
disalTirmance  of   contracts   by  which   corporations  almegate   their  public 

dutiea,  V.  a  5682,  5998. 
continuing  duty  of  rescission  in  case  of  contracts  in  which  eorporatioiu 

abnegate  their  public  duties,  V,  !|  5882,  591)9,  6000. 
duty  of  corporation  to  rescind  contract  involving  a  continuing  violation 
of  law,  V,  i  61)02. 
right  of  rescission  predicated  upon  doing  justice  to  the  other  party, 

V,  i  6O03. 
right  of  the  other  party  to  recover  what  he  has  lost  after  rescission, 

V,  i  8O04. 
illustrations  in  the  caF^e  of  invalid  municipal  bonds.  V,  it  0003. 
action  for  rescission  of  contract  procured  by  corporation  through  demit, 
V,  I  6335. 
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RESCISSION — (Continned) . 

right  of  a  corporation  nhich  has  entered  into  an  unlawful  truBt  or  coia- 
bination  in  restraint  of  trade,  to  withdraw,  V,  |1  6403,  6410. 
and  to  have  legal  process  to  recover  its  propertT  from  the  manaEiug 
body.  V,  S§  8403,6410. 
right  of  Btockholders  to  have  ultra  virea  contracts  set  aside,  VII,  |  8331. 

right  to  lewind  such  contracts  loat  by  laches,  VII,  {  8331. 
right  of  rescission  of  contract  to  take  sharcH  beeaTlse  of  frauds  of  pro- 
moters, m^nbers  of  syndicates,  etc.,  VII,  I  8636. 
what  false  profpectuses,  representations,  corce.ilments,  etc.,  afford  ground 
' '  -^--1,  VII,  (  8636. 


cret  arrangements  have  been   made,  afford  such  ground   i 

on,  Vir,  f  8637. 
mere  uon- disclosure  as  a  ground  of  rescission,  VIl,  I  8630. 
effect  of  delay  in  claiming  a  rescission,  VII,  f  8040. 

right  of  reacissicn  for  fraud  where  sharea  have  been  forfeited.  VII,  t  8041. 
rescinding  a  previous  ossesament  upon  shares  in  order  to  make  a  new  one, 
VII,  t  8870. 

RESERVATION, 

of  power  in  state  legislature  to  alter  or  repeal  chartt-rs.  extent  of  manner 
of  e:tercise,  etc.,  IV,  H  5409-6418;  and  see  Amenduent  OP  CHABIBBa; 

RESIDENCE  OF  CORPORATIONS, 

place  of  holding  corporate  meetings  and  doing  corporate  acts,  I,  {{  686-697. 

corporations  anciently  named  as  of  some  place,  I,  I  687. 

cannot  have  two  domiciles,  I,  i  088. 

reside  where  they  exercise  their  functions.  I,  f  680. 

railroad  company  resides  in  any  county  in  which  it  operates  its  road, 
I.  I  680. 
power  to  CHtablish  agencies  at  other  placea,  I,  |  660. 
.  residence  of  corporations  chartered  by  two  or  more  adjoining  states,  I, 

i  683,  note  6. 
whether  corporation  loses  its  character  by  migrating  to  another  state,  I, 

i  fiBi. 

distinction  between  the  citizeTiphip  and  re^^idence  of  a  corporation,  I,  {  092. 
enjoining  corporation  from  removing  its  assets  out  of  the  state,  I,  S  603. 
constituent  acts  must  be  performed  within  the  state  of  creation,  I,  U  604, 
947;   III,  i   3033;   IV,  i   5318. 
primary  franchises  ejcercised  only  In  stote  of  creation,  I,  |  664. 
secondary  franchises  exercised  anywhere,  I,  i  664. 
corporation  when  estopped  from  raising  question  of  invalidity  of  cor- 
porate BCtx  performed  outside  the  state.  I,  i  695. 
place  of  holding  corporate  ele-ctions,  1,  {  703, 

validitv  of  corporate  elections  held  outside  the  state,  I,  {  690;   III, 
i  3865;  compare,  I,  {  703. 
doctrine  that  such  elections  are  wholly  void.  I.  t  696. 
that  directors  so  elected  are  not  xuch  dc  facto,  I.  ^  €06. 
rule  where  corporation  chartered  by  two  or  more  adjoining  states, 
I,  {  896. 
meetings  held  at  what  place  within  the  elate.  I.  <!  667. 
such  place  of  meeting,  how  fixed,  I,  tS  1197,  710. 
when  officers  so  elected  are  ofBcers  de  facto,  I,  H  607. 
theory  that  corporation  resides  at  its  principal  office  or  place  of  business, 
VI,  I  7423. 
tliat  it  resides  wherever  it  e   . 
theory  that  residence  of  a  corporatio 

I  7436. 

modern  rule  as  to  the  residence  of  corporations  for  purposes  of  jurisdic- 
tion, VI,  t  7900. 
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RESIDENT  AGESTS, 

foreign  corporations  may  be  required   to  appoint  resident  agents  apon 
whom  prccesB  m&f  be  Mrred,  Vi,  i  7388. 
RESIGNATION, 

of  corporate  office,  I,  }  794;  III,  i  3886. 

evidence  to  prove.  III,  i  3886. 

liow  made.  III,  ||  3886,  4358;  IV,  f  4667. 

ma;  be  made  orally.  III,  i  4368;  VII,  {  8400. 
form  of,  inimnterial,  III,  i  4358. 

must  be  evidenced  by  some  unequivocal  act,  III,  t  43S8. 
by  trustee  of  bis  trust,  effect  upon  bis  liability  as  a  shareholder,  lU, 

i  319tt. 
whether  director  remains  eucb  de  facto  after  resignation,  III,  |f  3896- 

3001. 
o!   national   bank   directors,  effect  of,   upon   their   personal   liability   for 

olIiciBl  misconduct.  Ill,  i  4305. 
by  director  of  hie  otlice,  when  exonerates  him  from  liability  for  prohibited 

nets.  Ill,  I  4358. 
whether  acceptance  of  resJKnation  neeepsary  to  make  it  operative,  III, 
i  435S. 
of  president  of   private   corporation,  whether   acceptance  necessary,   IV, 

S46I1. 
of  bunk  directors,  made  ornlly  to  the  president,  whether  good,  IV,  i  4657, 
of  all  corporate  ofTicera,  whether  works  a  diaeolution,  V,  f  8S56. 
appointment  of  new  receiver  in  case  of  resignation,  V,  i  6870. 
service  of  process  upon  diiector  after  coloration  defunct,  or  after  resignft- 
tion  or  abdication  by  directors,  VI,  (  7508. 
service  upon  corporate  officers  after  resignation  or  abandonment  ot 
office,  VI,  a  7501),  7510. 
right  of  director  to  resign,  VII,  {  8460. 
temiin8te<i  salary,  VII,  (  8586. 

of  membership  in  a  building  and  loan  association,  see  Wittidrawal. 
RES  INTER  ALIOS  ACTA, 

whether  corporate  records  admissible  to  connect  a  stranger  with  the  cor- 
poration, II,  a   19S4,  1925,   1926. 
in  actions  for  assesements,  corporate  records  admissible  to  prove  the 
amount  of  an  assessment,  II,  1  1925,  note  4. 
RESOLUTION. 

of  corporntion,  distinguished  from  a  by-law,  I,  i  936. 
of  the  directors,  when  admissible  against  corporation.  Tl,  i  7720. 
formal  resolution  of  directors  authorizing  corporate  mortgage  not  neces- 
sary. V,  i  C175. 
authority  presumed  t«  have  been  given,  V,  I  6175. 
resolution  provable  by  circumstances,  V,  f  6175. 
of  directors,  authorizing  the  execution  of  corporate  instruments  —  con- 
struction of,  V,  i  6177. 
what  resolution  of  directors  will  authorize  assignment  for  creditors,  V. 

i  0481. 
when   resolution  of  directors   required   to  transfer  property  under   New 

York  Banking  Act  of  1882,  V,  !  651B. 
of  board  of  directors  adopting  device  as  a  seal,  not  necessary  to  validity 

of  sealed  instruments,  IV,  i  5104. 
passage  of  formal  resolution  not  necessary  to  a  ratiScation,  IV,  S  5286. 
in  what  cases  contracts  may  be  executed  without  formal  resolution  of  the 

directors,  VII,  f  8424. 
resolution  assessing  shares  must  be  fonnally  passed.  VII,  |  8671. 

assessments  made  on  the  street  not  effective,  VII,  {  8871. 
whether  resolution  of  directors  making  an  asseSHment  must  fix  date  and 
place  of  payment,  VII,  i  8669. 
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EESPONDEAT  SUPERIOR, 

applicalion   of   Ihe   doctrine  of   reapondeat   mperior   to   eorporatione   to 
a»  to  make  them  liabU  for  the  tortt,  trespaetca,  and  malieioiu  acta  of 
their  agents   and  serwonls,   V,  H   0276-63^6;    and  see  T0BT8;    Fbaub 
AND  Deceit;  Tbbspass;  Maucious  Ikjusies;  NcauoEKCR. 
Btfttenient  of  the  upplication  of  the  rule  of  respondeat  tuperior  to  pri- 
vate corporations,   V,   I   6276. 
act  muBt   have  been   done   within   the   scope  of   the  employment  or 

agency,  V,  g  6277. 
doctrine  does  nrt  applj  to  independent  contractor,  V,  {   6!!78. 
liabilitj  of  corporations  for  torts  of  agents  and  serTants,  VII,  i  83Qo. 
corporations   bound  by  the  acta   of   their  authorized   agents   within   the 
scope   of   the   corporate   powers   and   the   agents'   authority,   VII, 
i  8408. 
what  agents  deempd  fo  authorized,  VII,  g   8409. 

when  not  bound  by  the  declarations  or  admiasions  of  their  agents, 
VII,  S  8410. 
directors  not  liable  for  the  fraiida  and  wrongs  of  subordinate  corparatr 
agents  oppotnied  hy  them,  unless  they  have  authorized  aush  frauda 
and  wrongs.  III,  gf  409B-4097 ;  and  see  Directoks. 
rule  of  respondeat  superior  makes  corporation,  not  directors,  liable 
for  wrongs  of  subordinate  servants.   III,   gj   40BO-40B7;   and   see 

DlBECTOBS. 

liability  of  directors  of  corporations  for   the  acts  and  neglect  of  their 
anbordinates,  III.  «  4107;  VII,  g  8506. 
not  in  general  so  liable,  III,  g  4107. 

so  liable  where  they  delegate  their  discretionary  duties.  III,  g  4107. 
as  where  bank  directors  dclejntte  the  exclusive  ^large  of  loans 

and  discounts  to  the  cashier,  III,  g  4107. 
when  so  liable  for  the   acts  or   negligence  of   eonuDittees,   III, 

g  4107. 
when  so  linble  for  overdrafts   allowed  by  cashier,  III,   g  4107. 

p.  300R,  note  3. 
for   insolvency   through   discounting    paper    of   a    director.   III, 

4107,   p.   3005,  note  3. 
far   losses   through   frauds  and   forgeries  ol  the   secretary.  III, 
i  4107,  p.  3005,  note  3. 
when  the  acts  of  the  president  bind  the  corporation  and  when  not,  IV, 
g  4613. 
corporation  not  bound  by  his  acts  in  manifest  violation  of  his  duly, 

IV,  f  4614. 
nor  where  he  is  acting  for  a  third  person,  IV,  |  4tf16. 
nor  where  he  is  acting  for  himself  personally,  IV,  g  4016. 
liability  of  a  corporation  lor  the  torts  of  its  treasurer,  IV,  g  4734. 
cashier  of  bank  not  liable  for  losses  happening  through   dereliction  of 

his  subordinates,  IV,  g  4828. 
rule  of,  tiinda  bank  to  answer  for  fraudulent  certification  of  checks  by 

its  teller,  IV,  g  4839. 
liability  of  bank  for  other  frauds  of  iU  teller,  IV,  |  4841. 
when   teller   of   bank  civilly  liable  for   embeulements   hj  other   officers, 

IV,  g  4842. 
corporation  bound  bv  the  acts  of  their  agents  the  same  as  natural  per- 
sona, IV,  I  4874. 
when  acting  within  the  general  scope  of  their  authority,  IV,  g  4874. 
although  they  act  in  violation  of  their  duty,  IV,  g  4874. 
corporation   not   liable   for   acts   of   its   officers   or   agents   done   through 
privaU  malice,  IV,  £  4B93. 
ofili'crii  and  agents  not  liable  for  torts  of  subordinate  amenta,  IV, 
g  4M3. 
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RESPONDEAT  SUPERIOR— (Continued). 

liability  of  aorporationa  for  the  frauds  of  their  agents,  V,  ||  6321-6336; 

and  Bee  Fraud  and  Deceit. 
application  of  doctrine  of  respondeat  superior  to  corporations  in  cases 

of  negligence,  V,  i  0347. 
application   of    the   doctrine   of,   toith   reference    to    exemplary   datnagea 

against  corporations,  V,  g]  6384-03S0;  and  see  Dauaoes. 
when  minieterial   officers  are  liable  for  the  torta  of  their  subordinatot, 

VII,   I   8506;   compare,  III,   i   4107;   IV,   j   4828. 
how  far  building  aHsociationB  bound  by  acts  of  their  agents,  VTI,  5  8752. 
liability  of  building   aesocinliona   lor  frauds   and  torta   of   agents,   VII, 

i   8754. 
liability  of  co-adventurers  for  frauds  of  their  agent  inducing  subscrip- 
tions to  corporate  shnres,  II,  |   1475. 
RESTITUTIO  IN  INTEGRUM, 

in  Scots  law,  time  within  which  allowed,  II,  g   144T. 
RESTORATION, 

to  stockholders  of  what  they  have  lost,  when  made  in  etoekholders'  Buit, 

IV,  I  4500. 
stockholders,  in  suit  to  redress  grievance!,  roust  offer  to  restore   what 
corporation  haa  received,  IV,  S  4598. 
RESTRAINT  OF  ALIENATION, 

donation  of  land  to  a,  corporation  with  a  condition  against  alienation. 
V,  I  5810. 
such  a  condition  void,  V,  S  5819. 
RESTRAINT  OF  TRADE, 

invalidity  of  by-laws  in  restraint  of  trade,  I,  |  1038. 

corporate  by-la"'s  must  not  be  in  restraint  of  trade,  I,  If  1029,  1030,  1031, 
1032. 
exceptions  in  the  case  of  combination  among  workmen,  I,  |   1030. 
doctrine   of,   prohibits   corporation   from   restraining   transfers   of   their 

shares,  11,  {  2310. 
by-laws  restraining  alienation  of  shares  held  to  be  in.  III.  fi  3233. 
dissolution  of  corporations  for  joining  illegal  "  trusts "  devised  to  stifle 

competition,  V.  S  0027, 
oomtiina lions  among  corporations  to  pretient  competition  and  in  restraint 
of  trade.  V,  fS  0308-0415. 
RESULTING  TRUSTEE, 

director  purchasing  corporate  property  at  judicial  sale  holds  as  trustee 
for  corporation,  III,  I  4072. 
RETAINER. 

of  counsel,  when  need  not  be  under  seal,  IV,  |  4807. 
effect  of  general  retainer  by  resolution,  IV,  |   4807. 
retainer  need  not  even  be  in  writing,  IV,  i  4886. 
RETALIATORY   STATUTES. 

retaliatory    state    statutes    directed    against    foreign    corporations,    VI. 
g  7B30. 
statutes  taking  effect  upon  the  contingency  of  certain  Ic^slation  in 

other  states,  VI,  I!   7930. 
constitutionality  of  these  statutes  as  creating  unequal  taxation,  VI, 

t    7930. 
distinction  bel-vnen  statutes  of  retaliation  and  statutes  of  reciprod^, 
VI,  i  7931. 
statutes  of  reciprocity  liberally  construed,  VI,   |   7B3I. 
statutes   of   retaliation   strictly  construed,   VI,   j   7931. 
r.ETALIATORY  TAXATION, 

retaliatory  taxation  of  foreign  corporations,  VI,  S  8132. 
RIOTROACTIVE  LAWS, 

not   to   be   passed    for    beneSt   of    private   corpoi.itions  —  constitntion&l 
prohibition,  I,  E  5S7. 

7804 

DiB.1izedOyGoO<^lc 


INDEX.     Betioactlvs  Uvs~B«Tanne  Ibtmi 

EETROACTTVE  LAWS— (Continued). 

con^titutional  provisions  imposing  restraints   upon  the  creation  of  cor- 
porationB  or  granting  of  corporate  privileges,  not  retroactive,  1,  f  575. 
invalidity  of  by-lawe  which  are  retroactive,  I,  {  040. 
retroactive   effect   of  atatutea   making  directors   and   Btockholdera   liable 

for  debts  of  a  company  prcviouBly  organiied.  III,  S  2988. 
atatutes   imposing   individual   liability   upon   atiiekholdera   not  construed 
as  retroactive,  III,  S  3021. 
liability   of   stockholder    governed    by    statute    in    force    when   debt 
created,  III,   g   3022. 
by-lawB  restraining  right  to  transfer  shares  when  abareholder  indebted 

to  corporation,  not  construed  as  retroactive,  Ilf,   S   3240. 
corporations  protected  by  the  constitution  against  retroactive  laws,  IV, 
i  5434. 
statutes   construed   as   prospective   unless   the   contrary   plainly   ap- 
peara,   IV,  t  5434. 
charters  not  construed  as  retroactive  or  as  impairing  veated  righta,  IV, 

!   5676.  r         -a 

constitutional  restrictions  as  to  the  manner  of  creating  corporate  debts 

do  not  apply  to  existing  charters,  IV,  i   6T09. 
statutes  giving  attachments  against  foreign  corporation  relating  to  the 

remedy  may  be  retroactive,  VII,  S  8001. 
retrospective  by-laws  of  building  and  loan  aseoeiations,  VII,  S  8760. 
retroactive  statutes  creating  and  abolishing  individual  liability  of  Btoctc- 
holders.  III,  H  3031-3042;   and  see  Stockholders. 
See  also  Ex  Pobt  Facto  Law. 
RETROSPECTIVE  LAWS.     See  Retboactivb  Laws;   Ek   Poht  Facto  Law, 
RETURN. 

of  sheriff  of  levy  of  execution  or  attachment  upon  sharee,  II,  S  2793. 

must  identify  the  number  of  the  shares,  11,  f  2703. 
whether  return  of  nulla  boTUi  is  conclusive  against  the  shareholder.  III, 

i   3303. 
whether  sheriff's  return  is  prima  facie  or  conclusive  evidence  of  the  facta 

which  it  recites,  III,  i  336.'!,  p.  2426,  note  3. 
of  execution  against  corporation,  nitlla  buna,  necessary  to  charge  stock- 
holder, 111,  ii  3608,  3009. 
of   execution    against    i-orp oration    before    return    day,    effect    of,    witli 

reference  to  motion  for  execution  against  stockholder.  111,  %  3610. 
return  not  presumed  to  be  premature  because  not  dated,  III,  i  3611. 
of  sheriff,  to  support  proceeding  against  diiectora  for  official  defaults, 

IV.   i   4348. 
execution  must  have  been  returned,  nulla  bona,  to  support  a  creditor's 

bill  in  equity,  V,  j  0563. 
form  and  suOiciency  of  return  of  process  against  corporation,  VI,  i  7545. 
statute  must  be  complied  with,  VI,  i  754.'). 
objection  to  service  and  return,  how  made,  VI,  i  7540. 
of  service  of  process  on  foreign  corporation  pritiia  facie  evidence,  etc.,  VI, 

I  804S. 
whether  sheriff's  return  must  show  the  agency  of  the  person  upon  whom 
process  against  coiporation  is  served,  VJ,  i  7506. 
whether  the  fact  must  be  made  to  appear  outside  of  the  return,  VI, 

I  7600. 
whether  the  return  is  conclusive  as  to  the  fact,  VI,  1  7507. 
form  and  sufficiency  of,  VI,  f  7545. 

•  See  also  Sbbvice  or  Pbocesh. 

REVENUE  LAWS, 

corporations  indictable  for  failure  to  stamp  papers  in  compliance  with, 
acts  of  Congress,  V,  j  6438. 
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REVERTER, 

in  ease  of  a  conveyftnce  to  e.  corporation  after  ceater  of  uee,  V,  {  5701. 
wliether   land  of  turnpike  or   p!ank-roa.d  coinpany  reverts  upou  its 
ceasing  to  use  it,  V,  i  5811. 
of  franihiisea  to  the  state  upon  the  happening  of  conditions  Bubsequent, 
V.  i  6532. 
worku  an  I'pso  faeto  diKsolution,  V,  1  6582, 
state  not  obliged  to  resort  to  quo  warranto,  V,  i  65B2. 

1  upon  the  liability  of  atockholdera  in  exist- 
ine  corporaiions,  ui,  t  islOl. 
REVIVAL. 

of  dormant  or  dissolved  corporations,  I,  i  256;  V,  H  6658,  6760. 
REVIVOR, 

revivor  against   receiver  of   actions   commenced   against  corporation,  V, 

ff  7135,  7133. 
reviving  the  action  against  railroad  company  after  discharge  of  receiver, 

V,  i  7164. 
that  the  debt  due  by  the  corporation  had  been   revived  after  being  ei- 

tinguished,  conaidcrpd  as  a  defense  by  stockholder,  III,  i  3732. 
reviving,    in    favor   of   receiver,   actions    commenced   by   corporation,  T, 

i  G086. 
revivor  of  actions  commenced  by  receiver  and  pending  at  his  death  or  r^ 
moval,  V,  i  6887. 
elTect  of  discharge  of  receiver  on  actions  pending  against  him,  V, 
{  eoss. 

REVOCATION, 

corporations   not   protected   by   the  conrtit.ntion   from   the   revocation  of 

mere  licenses  granted  by  the  state,  IV,  i  5435. 
revocation  of  the  appointment  of  a  receiver,  V,  j   7193. 
and  the  dismissal  from  ofAce  of  a  receiver,  V,  {  7193. 
REVOLUTION, 

the  titles  of  eleemosynary  corparationn  were  not  affected  by  the  Ameri- 
can revolution,  V,  i  6813. 
REWARD. 

implied  power  of  railroad  companies  t«  offer  rewards  for  criminals,  V, 
f  6899. 
RIGHTS  AND  REMEDIES, 

of  members  and  shareholders  against  the  corporation  and  among  them- 
selves, IV.  f  j  4392-4608)  and  see  Stockholdebs. 
RIGHTS  OF  ACTION. 

whether  assignment  for  creditors  passes  rights  of  action  e«  delicto,  V, 

I  6472. 
effect  of  appointment  of  receiver  in  rights  of  actions  against  corporationt, 
V.  i  6894. 
effect  of   receivership   without  dissolution   upon   existing   righta  of 
action,  V,  i  6895. 
appointment   of   receiver   suspends   rights  of  action   by  the  oorporatioii, 
V,  i  0000. 
prevents  new  rights  of  action  from  accruing,  V,  |  6901. 
by  creditors  against  stockholders,  suspended  by  appointmrait  of  receiver, 

V,  i  C902. 
what  rights  of  action  pass  to  receiver,  V,  H  6959,  6961. 
effect  of  appointment  of  receiver  of  national  bank  upon  rights  of  action! 

against  the  bank,  VI,  S  7268. 
right  of  action  in  federal  courts  of  receiver  of  national  bank,  VI,  {  7270. 
whether   receiver  of  national  banks   succeeds  to  larger  rights  of  action 
than  corporations  possess,  VI.  S  7262. 

his  right  of  action  against  directors,  VI,  |   7283. 
his  right  of  action  against  abarebolders,  VI,  (  T2S4. 
See  also  RxccivKBa  of  Gobpqkations. 
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RIGHT  OF  WAY, 

corporations  may  acquire  right  of  way  by  pre 
railroad  company  may  grant  license  for  the  i 

right  of  way,  V,  i  5878. 
injunction  granted  to  toH-road  company  to  prevent   right  of  way  from, 

encroachment,  V,  i  5907. 
effect  of  dissolution  of  corporation  upon  secondary  franchiiics,   inch  as 

righta  of  way,  etc.,  V,  S  6747. 
receiver  no  power  to  grant  right  of  way  to  another  railroad,  V,  i  TOOK, 
lands  purchased  by  directors  along  right  of  way  not  impressed  with  a 
lien  in  favor  of  the  corporation,  VII,  I  8500. 
'*  RING," 

validity  of  agreement  of  majority  of  stockholders  to  elect  the  directora 
and  control  the  corporation,  IV,  i  4447. 
RIVAL  BUSINESS, 

directors   of   corporation   cannot   engage   in   a   buainees   in   rivalry   with 
that  of  their  corporation.  III,  J  4013. 
ROADS, 

condemnation  of  land  for  private  roads,  IV,  g  5506. 

power  of  corporations  to  establish  roads,  own  toll-housee,  etc.,  V,  |  5844. 
ROAD  MASTER, 

power  of,  to  employ  surgeons  for  wounded  employes,  purchase  drugs,  etc, 
IV.  i  4855. 
ROLLING  STOCK. 

transfer  of,  by   railroad  company,  does  not  work   a  dissolution  of  the 

corporation,  IV,  ^  6370. 
rolling  stock  of  railroads  subject  to  attachment,  IV,  {  5374. 

subject  to  ctecution,  IV,  i  5374, 
issuing  receivers'  certificates  to  purchase  rolling  stock,  V,  i  7172, 
when  receiver  of  railroad  oiUhoriipd  to  purchase,  VI,  i  7213. 
of  railway  companies,  how  far  vendible  under  esccution,  VI,   f  7851. 
not  to  the  extent  of  disabling  them  from   performing  their   public 
duties,  VI,  i  7851, 
»tttM  of  rolling  stock  of  ioterstate  railways  for  purposes  of  taxation,  VI, 

i  S007. 
changes  in,  as  a  defense  to  actions  for  a«se^ments,  II,  |   1981 ;  and  see, 
I,  66,  et  »eg.;  I,  I  1288,  et  «eq.  ^     ,       ..  ...  .  . 

powers  of  turnpike  and  toll-road   comi»niea   in   respect  of  estahlisbing 
their  route  and  termini,  V,  H  5904,  6906. 

notice  of  directors'  meeting  may  be  signed  by,  VII,  1  8489, 

on    respondent   to   plead    in    proceedings    in    information    in   nature   of 

qiio  tporronfo,  V,  {  0788. 

of  corporation,  distinguished  from  by-laws,  I,  (  B37. 
established  by  corporations  must  be  reasonable,  IV,  g  6647. 
obligations   of   members  of   building   societies   to  conform  to   the   rules, 
VII,  I  8710. 
RUNNING  OP  TRAINS,  .  ■     .u 

validity  of  statute  imposing  precautions  upon  railway  companies  in  the 
running  of  their  trains,  IV,  |  5507. 
limiting  the  rate  of  speed  of  railway  trains,  IV,  g  550i. 
compelling  the  ringing  of  bells  at  prescribed  places,  IV.  g  .5507. 
prohibiting  the  use  of  steam  as  a  motive  power,  IV,  !  5BQ7. 
municipal  i-egulations  of  this  nature,  when  valid,  IV,  g  6507. 
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S. 
8ABBATH-BREAKINO, 

corporation  indictable  for,  V,  i  642S. 
SAFE  DEPOSIT  COMPANIES, 

Btatutes  permitting  formation  of,  I,  j  168. 
directors  of,  empowered  to  make  by-lawa,  I,  i  1000. 
SAFKTY  FUND  SOCIETIES, 

deposits  in,  creates  a  relation  of  tmst,  V.  S  7046. 

status  of  depositors  in,  in  the  case  of  distribution  after  insoIveiHy,  V, 
S  7008. 
SALARIES.     See  Cowpbssatios. 
8ALEB. 

distinction  between  .'ales  and  agreements  to  sell,  II,  i  273a. 

of  all  the  corporate  property,  no  defense  to  actions  for  aBseMmenta,  U, 

!i  mso. 

of  shares  upon  a  forfeiture  for  non-payment  of  as^eiisment — corporation 
■     may  sue  for  balance  due,  II,  ti  !773,  1787,  1789,  178». 
when  shareholder  entitled  to  residue.  II.  i  1790. 
GtatuB  of  shares  aft«r  such  sale,  II,  }  1701. 
effect  of  failing  to  acll  for  each  delinquency,  II,  {  1773. 
mode  of  such  sale.  II,  |  17TS. 
notice  of  it,  II.  IS  1779,  1780. 
sale  of  aharpB,  whether  delivery  of  certiflcnte  necessary,  II,  (  2394. 
effect  of  selling  shares  and  then  selling  interest  due  by  corporation  thereon, 

II,  i  2403. 
liability  of  vendor  who,  by  false  affidavit,  procures  issue  to  himself  of  new 

certificate,  II,  i  2519. 
of  shares  by  plcdgoe  before  maturity  of  debt,  11,  i  2853. 
aa  to  (7ic  sale  of  mrpornte  shares  or  bandt  to  enforce  contract  of  pledge  or 
mortgage,  see,  II.  K  2656-2081;  and  Pledoes  akd  Mobtgaoes  of  Shabkb. 
when  brewer  purchasing  shares  for  customer  may  resell  for  his  own  ac- 
count, II,  i  2603. 
whether  sale  without  notice  is  a  conversion.  II,  |  2604. 
right  of  broker  to  sell  for  failure  to  keep  the  "  margin  "  good,  II,  S  2005. 
right   of   broker   to   reimbursement   for   advances,   notwithstanding   sale 
without  notice,  II.  S  2098. 
different  rule  where  the  shares  have  bren  paid  for,  II,  f  2897. 
rule  where  the  broker  has  been  indemnified  against  loss  by  a  third 
party,  II,  5  2008. 
rights  of  broker  as  against  his  principal  in  respect  of  shares  purchased  for 

the  latter  but  not  received.  IT.  i  2702. 
OS    ti>    sales    of    shares    for    future    delivery  — "  option«,"    "  futures," 

"  stmddlcs,"  II,  il  3700-2711;  and  see  those  titles. 
sales  of  shares.  11.  g«  2719-2733. 

whether  such  contracts  within  the  statute  of  frauds,  II,  J  2710. 
niotive  of  the  purchaser  immaterial,  JI,  S  2720. 
purchases  by  officers  from  stodtholdera  not  void,  but  subject  to  scrutiny, 

II,  !  2721. 
whether  agreement  to  purchase  construed  to  be  at  par  value  or  market 

value,  if,  i  2T12. 
conditional  sale  of  shares,  II,  !  2723. 

measure  of  damages  for  failure  to  deliver  upon  sale  of  shares,  II,  |  2724. 
interpretation  of  a  contract  for  such  a  sale;  held  to  be  e:xecutcd  and  to  pasa 

title,  II,  I  2725. 
measure  of  damages  for  deceit  inducing  purchase  of  shares,  11.  |  2726. 
market  value  of  shares  on  a  given  day.  how  nscertaincd.  II,  i  2727. 
specific  performance  of  contract  for  Hale  of  shares,  II.  i  2728. 
when  equity  will  grant  relief  to  the  vendor,  n,  |  2729. 
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circutnstances  under  which  specific  performftoce  not  decreed,  II,  |  2730. 
interpretation  of  contract  of  sale  of  Bharea  reserving   "  all  profits  and 
dividendR,"  II,  i  2731. 
example  of  a  contract  authoTizins  a  sale  or  executory  agreement,  H, 
i  2732. 
various  deciaiona  touching  sales  of  shares,  11,  i  2733. 
warranties  in  aalet  of  share*,  II,  tS  2737-2742;  and  see  WARRANTtSS. 
Bate  of  shares  by  heir  no  estoppel  a;;ainst  him  as  administrator,  II,  |  2752. 
liability  for  intei'mediate  HReewiments  in  case  of  eale  of  shares  vith  an 

option  to  repurchase,  II,  i  2753. 
effect  of  by-law  giving  to  other  stockholders  a  right  of  pre-emption,  II, 

i  2755. 
liability  of  purchaseT  at  execution  sale  of  shares  previously  transferred, 

III,  i  3212. 

directors  may  purchase  from  corporation.  III.  t  4070. 

whether  alloived  to  purchase  corporate  property  at  judicial  sale,  III, 
I  4071. 

Sjvehasing  director  holds  as  trustee  for  corporation.  III,  %  4072. 
jmi  of  relief  in  suih  cases,  ill,  |  4073. 
circumstances  under  which  sucb  purchases  upheld,  III,  i  4074. 
a  mere  stockholder  may  so  purchase,  III,  i  4075. 
time  within  which  a  debt  is  deemed  to  accrue  arising  under  contract  to 

deliver  or  receive  goods,  IIT.  i  4253. 
power  of  a  corporation  to  sell  all  its  property,  IV,  S  4440. 

dissent  of  a  single  shareholder.  IV,  {  4440. 
allegations  of  bills  to  set  aside  sales  of  corporate  property  by  the  directors, 

IV,  j  4509. 

president  of  a  corporation  has  no  power  to  sell  land,  IV.  |  4047. 

effect  of  act  of  cashier  in  purchasing  on  his  own  account  the  property  of 
the  bank,  IV,  i  47118. 

pover  of  Agents  of  corporations  to  purchase  goods.  IV,  i  4955. 

power  of  manufacturing  corporation  to  sell  its  goods,  IV,  (  4956. 

tale  of  corporate  franchigei,  IV,  U  5352-S376 ;  see  also  FRA^-CHIBBS. 

power  conferred  upon  a  corporation  to  sell  includes  power  to  mortgage, 
rv.  i  53fl3. 

when  sale  of  f^anchiBe^  does  not  work  a  dissolution  of  the  corporation,  IV, 
i  5370. 

corpoiate  property  necessary  to  the  exercise  of  what  franchises,  inalien- 
able, rv,  S  6373. 

corporations  possess  power  to  alienate  their  property,  IV,  g  5374. 

except  what  is  neceaiary  to  tbe  performance  of   public  duties,  IV, 
I  S374. 

power  of  corporations  to  assign  or  transfer  negotiable  paper,  IV,  H  5754, 
5:.>.i. 

or  disposal  of  all   corporate  property   not  necessarily  a  dissolution,  V, 
H   0062,  6603. 

corpoi-ation  liable  for  frauds  or  deceits  of  its  agent  in  selling  its  land, 

V,  i   0328. 

discretion  of  receiver  to  afOrm  or  disalfirm  sale  made  by  corporation  after 

insolvency,  V,  j  8997. 
sales  by  receivers  of  national  bank,  VI,  S  7320. 

power  to  sell  does  not  include  power  to  exchange,  barter  or  trade  tbe 
assets,   VI,    i    7320. 
taxation   of   s^ee   made   within   the   state   by   foreign   oorporations,   VI, 

I  8115. 
corporation  selling  goods  may  make  contract  of  warranty,  VII,  {  8377. 
power  of  bank  cashier  to  sell  bills  of  exchange  and  indorse  to  transfer 

them,  IV,  i  4804. 
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incorporated   common   carriern   cannot   go    into   the   business   of   buying 
grain,  V,  j  5954. 
cannot   recover   damages   for   breach   of  a  contract   for  non-deliver}' 
of  grain,  V,  5  5054. 
manufacturing  corporations   may  purchase  goods  in  order  to   resell,   V, 
i   5061. 
may  make  valid  contracts  for  the  sale  of  machinery  in  other  states, 
V,  S  69B2. 
when  mill  and   elevator   companv  cannot   purchase  and   sell   flour   as  a 

business,  V,  E  5083, 
power  to  sell  includes  power  to  mortage,  V,  g  6133. 

deprivation  of  power  to  sell  doen  nut  inhibit  mortgage,  V,  i  6134. 
general  power  to  alien  includes  power  to  mortgage  all  property,  V,  S  6136. 

whether  a  mortgage  of  all  propejty  is  a  badge  of  fraud.  V,  B  Q136. 
prohibition   against   selling   includes   a   prohibition   against   mortgaging. 
V,  i  815B. 
but  want  of  power  to  sell  does  not  carry  with  it  an  inhibition  against 
mortgaging,  V,  i  6134. 
SALT, 

liability  of  railway  company  for  scattering  salt  upon  its  right  of  way, 
attracting  domestic  animals   to   their  ininry,   V,   i   5673. 
SALUS  I'OPULI  SUPHEMA  LKX. 

destruction  of  private  property  without  compensation  in  cases  of  over- 
ruling necessity,  IV,  |  5621. 
SANITAKIUMS, 

statutes  permitting  formation  of  corporations  to  carry  on,  I,  {   160. 
constitutionality  of  taxation  in  support  of,  VII,  !  8302. 
SATISFACTION, 

that  debt  of  corporation  has  been  satisfied,  a  defense  by  stockholder,  JU, 
i  3735. 
SAVINGS   BANKS, 

Htatutes  permitting  incorporation  ot,  I,  i   177. 

directors  of.  empowered  to  make  by-laws.  I,  f  1001, 

whether  depositors  in,  are  sbarehotders,  II,  |  1047. 

depositors   in,   may  charge   stockholders,   although   no   certificate    issued, 

but  only  pass-book,  HI,  |  3121. 
power  of  treasurer  of,  respecting  indorspments  of  negotiable  paper,  IV, 

i  4722. 
liability  of  treasurers  of,  to  depositors,  IV,  I  4732. 
power  of,  to  hold  city  warrants,  V,  j  6948. 
power  to  lend  money,  V,  f  5948. 

to  lend  on  promissory  note  of  borrower,  V,  f  5048. 
money  may  be  recovered  although  security  void,  V,  i  594S. 
no  power  to  deal  in  cotton  futures,  V,  f  5948. 

cannot    recover   commissions    and   advances   on   such    deals,    V, 
I  5948. 
mode  of  distribution  in  the  voluntary  winding  up  of,  V,  i  8710. 
appointment  of  receiver  of,  under  particular  statute,  V,  |  6912,  note- 
deposits  in,  create  a  relation  of  trust,  V.  I  7066. 

status  of  depositors  in,  in  the  case  of  distribution  after  insolTener, 
V,  i  7088. 
statutory  preferences  given  to  deposits  made  by,  in  case  of   insolvency, 
V,    i    7067. 
SAVING  CLAUSES, 

exceptions  in  charters  to  be  interpreted  so  as  not  to  destroy  the  crant, 
IV,  i  5086. 
several  illustrations,  IV,  S  6666, 
interpretation  of  saving  clause  repugnant  to  the  body  of  the   act,   IV 
ti  6667,  5668. 
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8CHEUES  OF  REORGANIZATION.     See  Reoboarizatiok. 
SCHOOLS, 

validity  of  Htatut«s  forbidding  the  sale  of  intoxteating  liquore  In  tha 
neighborhood  of  educational  inatitutiona,  IV,  |  S482. 
SCHOOL  BOARDS, 

are  publie  corporations,  and  subject  to  legislative  control,  IV,  |  63S3. 
SCHOOL  CORPORATIONS, 

ar«  deeemd  public  corporations  when  created  and  supported  by  the  atate, 
I,  t  2fi. 
SCHOOL  DISTRICTS. 

deemed  public  or  quasi-corporations,  I,  {}  20,  25,  Q82;  VII,  |  8146. 
liability  of,  for  negligence,  V,  i  6363. 
SCHOOLMASTER, 

dismissal  ol,  when  reviewed  in  equity,  I,  §|  827,  828. 
SCIENTER. 

distinction  betwMn  the  rule  of  law  and  the  rule  of  equity  in  regard  to 

scienter  in  the  law  of  fraud,  IT.  £9  1387,  1386,  1.180,  1470;  III,  J  4934. 

the  gi^t  of  the  action  at  law  for  fraud  and  deceit,   II,   ji    1460,   1402, 

1403.    1464,    14Gfi;    HI,   I    4I4T;    and   see   Faaun   a^d   Deceit. 
doctrine  that  there  must   have  been  a   guilty   scienter   or   a  fraudulent 
intent  to  deceive,  in  order  to  support  an  action  against  directors 
for  fraudulent  prospectuses,  etc..  Ill,  i  4147. 
liable  for  publishing  as  true  what  thev  do  not  know  to   be  true, 
III.  t  4147. 
in  general,   necessary   tn   statutory  liability   of   director   for    publishing 
fal<<c  reports  of  condition  of  corporation.  Ill,  JS  4240.  4241,  4244,  4245, 
4246. 
iieee8<inry   to  allege  that  directors  knowingly   paid   unlawful   dividends, 

III.  (  4205. 
whether   necessary  to   all^e  scienter   in   action   to   charge   directors   for' 

ntntutory  defaults.  Ill,  }  4342. 
defense  of  want  of  guilty  scienter  in  statutory  actions  to  charge  directors, 

III,  i  4356. 
old  view    that  a   corporation   is   not   liable   for   damages   for   deceit,   V, 
i  H326. 
unsoundness  of  this  doctrine,  V,  {  6327. 

corporation  liable  for  the  deceit  of  their  agents  in  selling  goods  or 
lands,  V,  i  0328. 
corporation  may   recover   secret  profits   of  promoters  although   directors 
knew  of  same,  I.  S  468. 
SCIRE  FACIAS. 

statute  under  which  scire  fociat  for  execution  against  stockholder  fixes 

his  liability.  111,  f  3184. 
against  stockholder  does  not  lie  in  Connecticut,  III,  {  3457. 
from  judgment  in  England,  III,  i  3692. 
regintrv  of  judgment  against  corporation   not  a   lien   upon   property  of 

shareholder.  Ill,  i  3503. 
English  statutes  providing  for  the  registry  of  shareholders  and  giving 

creditors  the  right  to  inspect  the  registry,  HI,  |  3594. 
enjoining  the  creditor  from  executing  his  judgment  against  shareholders, 

111,  S  3505. 
snnnnoning  the  stockholder   in   an   action   against   the   corporation.   Ill, 

i  3506. 
execution   against   corporation   with   clause   for   levy   upon   property   of 

members.   III.    i    3507. 
motion   for   execution   against   stockholders   under   Kansas   statute.   III, 

13598. 
for  execution  against  stockholders  under  Massachusetts  statutes.  III, 

I  35D9. 
against  stockholders  on  judgment  against  corporation  in  England,  III, 
i  351)2. 
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SCIRE  FACIAS— (Continued). 

agaiOBt  iwrporation  for  a  forfeiture  of  Its  charter,  V,  i  6805. 
cannot  sue  out,  on  judgment  rendered  againat  dissolred  corporation,  VT, 
8  7720. 
SCRIP, 

what  holders  of  scrip  convertible  into  etoek  entitled  to  dividends  where 

there  has  been  a  Bucceasive  ownership.  II,  i  2188. 
scrip  certificates,  how  carry  dividends  as  between  successive  owners,  II, 
i  21H8. 
SCRIP  DIVIDKNDS.    See  Dividendh;  Stock  DmoEMDe. 
SCROLL. 

Eood  as  corporate  seal,  IV,  {  5070. 
. 
contractt  fry  corp""''*'"'*  ""der  isot,  IV,  %i  5044-S117. 

when  corporate  seal  necessary  and  when  not,  IV,  ||  0044-C064. 
manner  of  executing  sealed  irulrunvenls  by  oorporationa,  IV,  |f  5069- 

G0S8. 
other  questions  relating  la  sealed  intlruments  executed  hy  corpora- 
tion, IV,  H  5104-5117,  et  tU. 
at  to  tchen  a  corporate  $eal  is  neoeMary  and  mhien  not,  IV,  fS  6044-6064; 

VII.  e  8420. 
ancient  rule  that  a  corporation  rould  act  only  b;  its  seal,  IV,  |  MM4; 

V,  1  0302. 
rdoxation  of  the  ancient  rule,  tV,  i  6045. 
consequences  of  this  relaxation,  IV,  |  6046. 

unsealed  contracts  specifically  performed  in  equity,  IV,  i  5046. 
actions   of   asBumpsit   maintainable   a^inst   corporations    either    on 

eipresB   or   implied   promises,   IV,   i   5046. 
when  seal  dispensed  with,  VII,  {  8420. 
seal  no  longer  necessary  to  prove  corporate  acts,  but  parol  evidence 
admissible,  IV,  %  50*6;  VI,  %%  7747,  7748. 
parol  contracts  by  corporations  uphdd  and  enforceable,  IV,  f  6046; 
VI,  G(  7747,  7748. 
corporation  can  act  without  sen!  whenever  an  individual  can,  IV,  %  6047. 

but  not  where  natural  pensonB  cannot,  IV,  f  5048. 
seal  not  required  in  banking  transactions,  IV,  |  604B. 

nut  required  in  a  lease,  IV,  9  5050. 
when  eorpoiate  seal  still  necessary,  IV,  S  5051. 
unacai.>d  bonds,  deeds,  etc.,  good  in  equity,  IV,  !  5052. 
propriety  of  using  the  corporate  scat  on  simple  tontracts,  IV,  {  6053. 
advantage  of  uaing  the  corporate  seal,  IV,  %  5054. 
power  not  increased  by  use  of  seal,  IV,  %  50S6. 

effect  of  alteration  of  bonds  after  issue  by  affixing  seals.  IV,  f  5056. 
unsealed  instruments  v.'lirlated  by  ratification,  IV,  %  6057. 
state  of  the  law  in  Englami  on  the  subject  of  coiporate  seals,  IV,  |  5058. 
in   England   scaling   not   required   in   case   of   trading   corporations, 
IV,  §  5050. 
statutory  requirements  of  seal  must  be  observed,  IV,  |  5080. 
sppoinlment  of  corporate  agents  need  not  be  under  seal,  IV,  |  5061, 
agreements  to  convey  land  need  not  be  under  seal,  IV,  |  5062. 
ft  corporation  ni&y  accept  a  deed  by  parol,  IV,  %  5083. 
whether  answers  in  chanceiy  cases  should  be  under  seal,  IV,  %  5064. 

sufficient  if  signed  by  attorney  without  being  sealed,  IV,  i  5004. 
matmer  of  eieecuting  sealed  instruments  by  corporalioiu,  IV,   H   50G0- 

6098. 
what  is  a  seal,  IV,  |  6060. 
what  devices  are  good  as  corporate  seals,  IV,  i  5070, 

when  a  printed  seal  will  be  sufficient  and  when  not,  IV,  {  G071. 
seal  affixed  by  the  secretary  presumed  a  corporate  seal,  IV.  {  6072. 
when  device  presumed  (ta  be)  the  corporate  seal,  IV,  E  5073. 
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sealed  iiiBtruioeiita  must  be  executed  ii 
t   6074. 
»ec-uted  bj 
tion  renc 
illustratione  showing  the  atrictnena  of  this  rule,  iv,  {I  5075. 
casea  in  which  neither  the  corporation  nor  the  agent  bound,  IV,  i  6077. 
form  of  words  neceaaary  to  ahow  that  it  is  the  deed  of  the  corporation, 

IV,  g  5078. 
■eal  must  appear  to  be  that  of  the  corporation,  and  how,  IV,  i  5070. 
effect  of  sealing  with  the  private  seal  of  the  signerx.  IV,  {  9080. 
not   neceaaarjr   to   recite   that   the   parties   have   alibied   their   aeals,   IV, 

{  50B1. 
affixing  a  seal  aereral  times,  IV,  i  6082. 
diepo»)tion  to  relax  former  requirements  so  as  to  effectuate  the  intent 

of  the  parties,  IV,  i  50S3. 
BtAtutes  which  cure  informality  in  sealing  corporate  deeda,  IV,   f  6084. 
forma  held  not   to   be  deed   of   the  cortKiration,  but  of   the   agents,   IV, 

ii  G085,  5086. 
forms  under  which  the  agent  was  not  personally  liable,  IV,  S  5087. 
forms  held  to  be  the  deed  of  the  corporation  and  not  that  of  the  agent, 

rv,  i  5088. 
sealing  when  luSldent  without  signing,  IV,  {  508B. 

other  queatiom  relating  to  sealed  instrvtnenti  cuecuied  hy  eorporationa, 
IV,  ii   5104-5117. 
proof  of  the  authenticity  of  the  seal,  IV,  i  5104. 

proved  by  the  testimony  of  witnesses,  IV,  j  5104. 

presumed    authentic    when    signed   by    the    proper    ofQcers,    IV, 

j   5t04. 
resolution   adopting   the    device   as   a   seal    not   necessary,    IV. 

%  6104. 
teatimony  of  the  witnesses  who  saw  the  seal  affixed,  IV,  |  5104. 
what  the  seal  proves  when  ita  authenticity  is  proved,  IV,  i  5105. 

proves  everything  else  necessary  to  the  validity  of  the  instrument, 

IV,  i  6105. 
ihifte  the  burden  of  overthrowing  it,  IV,  J  5105. 
imports  a  consideration,  IV,  g  5106. 
presumption  and  proof  of  authority  to  affix  corporate  seal,  IV,  {  5106. 
presumption   that   it  is   rightfully   affixed,   IV,   {    6100. 

tbia  presumption  may  be  rebutted,  IV,  S  6106. 
not  overcome  by  evidence  of  no  vote  to  affix  it,  IV,  S  5106. 
presumed  properly  affixed  when  signatures  of  subscribing  officers  proved, 
IV,  S  6106. 
contract  executed  by  proper  officers  and  sealed  presumptively  valid, 
IV,  I  5106;  Vil,  I  8421. 
what  deemed  sufficient  authority  to  affix  the  aeal,  IV,  i\  6107,  6108. 
formal  resolution  of  board  not  necessary,  IV,  i  5107. 
formal  power  of  attorney  not  necessary,  IV,  %  6107. 
when  members  of  a  committee  of  directors  may  seal,  IV.  S  6107. 
when  the  assent  of  the  corporation  may  be  inferred,  IV,  {  5107. 
when   authorization   of   directors   presumed    whether    meeting   duly 
convened  or  not,  IV,  i  6107. 
deed  by  one  member  of  an  unincorporated  aaBociatioa,  IV,  |  5109. 
pleading:     declaration  on  a  corporate  contract  unnecessarily  sealed,  IV, 
t  6110. 
may  be  declared  on  aa  a  simple  contract,  IV,  B  6110. 
responsibility  of  a  corporation  for  negligence  in  the  uae  of  its  seal,  IV 

f  5116. 
power  nf  preaident  to  use  corporate  seal,  IV,  E  4061. 

no  such  power  virtule  officii,  IV,  E  4651. 
aecretary  is  the  proper  custodian  of  corporate  seal,  IV,  S  46B4. 
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■  SEAL— (Continued). 

corporate  seal  and  proper  signatures  evidence  of  anthorit^  of  agent  iriio 

eigiiB,  IV,  %  489E; 
negotiable  instrumeats  executed  without  seal  are  prima  facie  corpoTate 
,      obligations,  IV,  f  490Z. 
what  IB  a  —  definition  of,  IV,  J  5069. 

what  devices  good  aa  corporate  seal,  IV,  i  6070. 
when  printed  seal  sufficient  and  when  not,  IV,  (  5071. 
EBttl  affixed  T>j  the  secretary,  IV,  i  S072. 
when  device  presumed  to  be  the  corporate  seal,  IV,  i  5073. 
whether  corporate  seal,  destrojs  negotiable  quality  oi  an  instrument  — 

oppofiing  doctrines,  IV,  i  5121. 
effect  of  a  paper  seal  attached  to  a  corporation's  n^otiable  inatrumenl 

without  authority,  IV,  g  5122. 
whether  a  sealed  inHtrument  defectively  executed  can  be  ratified  other 

than  by  a  sealed  instrument,  Lv*,  |  6295. 
theory  tjiat  a  ratification  cannot  cure  the  failure  to  affix  the  corporate 

seal,  IV,  i  5206. 
ratification  of  unauthorized  acts  of  treasurer  in  affixing  corporate  seal 

to  promie''ory  notes,  IV,  i  5328. 
seal  of  corporation  not  necesBary  to  an  instrument  authorizing  the  mak- 
ing of  a  mortgage,  V,  g  0175. 
ancient  doctrine  that  a  corporation  muld  not  commit  a  trespass  except 

by  a  writing  under  ita  seal,  V,  i  0302. 
corporatinn  answers  under  its  common  seal  in  judicial   proceedings,  VI, 
i  7028. 
at  cominon  law,  answers  by  attorney  merely,  VI,  f  7626. 
when  action  against  corporation  must  be  In  covenant  on  sealed  inatm- 

ment,  VI,   i   7303. 
when  scroll  or  private  seal  of  oflScer  not  deemed  seal  of  corporation,  VI, 

S   7393. 
attachment  bond  should  be  under  corporate  seal,  VI,  t  7798. 
coupon  bonds  are  negotiable  although  under  seal,  V,  f  6064. 

especially  in  states  which  have  alwlished  the  use  of  priv&te  seats, 

V,  i  6064. 
non-payment  of   interest   does  not   render   bonds   non-negotiable,  V, 

i  eoHS. 

doctrine  of   undisclosed  principal   not  applicable  to  sealed   instrumenta. 

IV,  I  503Z. 
SECOND  MORTGAGE, 

priority  of  a  second  mortgage  to  which  first  mortgagees  have  consented, 

V,  !  6266. 

SECONDARY  FRANCHISES    (see  also  Feanchibcs), 

distinction  Cetween  primary  and  secondary  franchises,  IV,  {   5341. 
when  secondary  franchise  inalienable  without  express  l^alative  conwot, 
IV,  i  536S. 
SECRET  AGREEMRNTS, 

with  subscribers  to  shares,  varying  terms  of  subscription,  invalidity  of, 
I,  I  1227;  II,  %i  1311,  1400,  1401.  1404,  1405,  1513. 
not  pleadable  by  aubspril)er  as  a  failure  of  consideration,  II.  t  1400. 
such  agreements  good  as  between  the  shareholders  making  them,  11. 

H   1402,  1403. 
releasing  shareholders,  invalidity  of,  II,  (  1513. 

that  shares  may  be  paid  for  in  property,  II,  H  1611,  1612,  1613,  Ifill 
to  pay  for  shares  in  property  which  the  corporation  cannot  hold  — 
invalidity  of,  II,  i   1043. 
shareholders'  suit  in  case  of  p.  secret  agreement  hetween  a  director  and  s 

contractor  to  divide  profits,  IV,  ji  4492. 
secret   agreement!"  outside   the   articles  of   consolidation   not  enforceibit 
against  Ibe  coniioHdated  company,  VII,   t   8255. 
do  not  impair  the  rights  of  creditors.  VII,  i  8243. 
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SECRET  AGREEMENTS— (Continued), 

whether  ahareholder  induced  to  Bubaeribe  by  the  BubBcriptian  of  anotlier 
with  wham  a  secret  agreement  for  release  has  been  made,  can  be  held 
to  hiB  subscription,  VII,  f  8037, 
SECRET  INSTRUCTIONS, 

by  corporations  to  their  agentB,  do  not  bind  outside  particB,  IV,  i  4B87 ; 
VII.  i  8311. 
SECRET  PROFITS, 

committee  appointed  under  conBolidation  arrangement  must  account  for, 

I,  i  336. 
directors  and  trustees  not  allowed  to  make  secret  profits  out  of  their 
trust.  III,  S  4032 ;  VTI,  g  8493. 
must  account  for  such  profits,  III,  H  ^024,  4032;   VII,  i  8493. 
rule  not  applicable  to  dealings  which  are  open  and  acquiesced   in.  III, 
i  4026;  VII,  ti  8287,8494. 
rule  with  regard  to,  subject  to  the  maxim  that  he  who  seeks  equitjr 

must  do  equity.  III,  S  4026. 
must  account  for  bribes  received  to  influence  their  ofBcial  action.  III, 

I  4027. 
not  chargeable  with  profits  made  by  a  third  party  out  of  their  trust 

relation,  III,  |   4028. 
illustrations   showing   liability    to   account    for    secret    proltte,    III, 
i%  4029,  4030,  4031,  4032. 
promoters   must   account   to   the   future   corporation   for   secret   profits, 
I,  i  466,  et  seq.;  VII,  i  8286. 
but  not  for  profits  openly  and  fairly  made,  VII,   |   8287;   and  mo 
Pbomotebb. 
SECRET  SOCIETIES, 

by-laws  forbidding  secret  societies  in  colleges,  I,  i  1051. 
whether  trustees  of,  can  lease  the  lodge  room.  III,  {  4001. 
SECRET  TRUST, 

levying  upon  shares  held  upon  a  secret  trust  in  the  name  of  a  nominal 
owner,  II,   g  2778, 
SECRETARY, 

tht  office,  ■potoera,  duties  emd  liahility  of  the  tecretary  of  a  oorporation, 
IV,  ii  4602-4710. 
his  status,  IV,  i  4692. 
tenure  of  his  ofBce,  IV,  I  4693. 

is  the  proper  custodian  of  the  corporate  seal,  IV,  J  4804. 
is  the  keeper  of  the  corporate  records,  IV,  \  4005. 
is  the  organ  of  the  corporation  for  communication  with  the  public, 

IV,  I  4696;   VII,  i  8551. 
has  no  inherent  power  to  bind  the  corporation,  IV,  j   4697. 
his  power  to  indorse'  negotiable  paper  of  the  corporation,  IV,  f  4698. 
his  power  to  accept  n^otiable  instruments  for  the  corporation,  IV, 
I  4690;  VII,  i  8651. 
has  no  power  to  accept 
his  power  miere  he  is  also  general  manager,  iV,  S  4700. 
his  duties  as  transfer  agent,  IV,  i  4701. 
his  liability  for  refusing  an  inspection  of  corporate  books  and  records, 

IV,    I    4702. 

his  powers  when  called  an  actuary,  IV,  \  4703. 

compensation   of   secretary,   treasurer,   general  agent,   IV,   f|    4T04, 
4705,  4706,  4707, 
whether  a  de  faoto  officer  is  entitled  to  compensation,  IV,  f  4708. 
no  compensation  for  doing  acts  prohibited  by  law,  IV,  f  4709. 
such  a?  acting  as  agent  for  a  foreign  corporation  having  no 
license  to  do  business  within  the  state,  IV,  i  4709. 
Tatiflcation  by  directors  of  payment  of  hia  salary,  IV,  I  4710. 
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SECRETARY  —(Continued). 

CMbier  of  a  bank  la  oIm)  its  Becretaiy,  TV,  t  4766. 

is  the  proper  ofi&cer  to  tronafer  its  Bhares  on  its  bo(da,  TV,  ^  47H. 
■eml  of  corporation  r^nlarlj  affixed  bj,  IV,  i  G072. 

M)  affixed,  presumption  that  it  was  done  by   proper  authority,  IV, 
f  5072. 
no  implied  power  to  emit  commercial  paper,  IV,  j  6746. 
eerrice  of  process  against  corporation  upon  secretary,  VI.  ||  7506,  TS15. 
powers  of  president  and  secretary  acting  together,  VII,  |  8644. 

what  they  may  not  do,  VII,  S  8546. 
powers  of  the  secretary,  VII,  i  9561. 

gives  and  receives  notice,  VII,  i  8651. 
whether  waive  necessity  of  notice,  VII,  (  85B1. 
cannot  bind  corporation  by  making  negotiable  paper,  VII,  1  B551. 
powers  of  secretary  acting  bIbo  as  general  manager,  VII,  i  8552. 
powers  of  secretary  who  is  also  treasurer,  VII,  i  8564. 
powers  of  secretary  and  treasurer  acting  also  as  general  manager,  TIT, 

I  6665. 
office  and  power  of  secretary  of  building  associations,  VII,  %  8741. 
secretary  not  within  statute  making  stockholders  liable  for  labor  d^ts, 

III,  i  3148. 
liability  of,  for  acts  of  directors.  Ill,  |  4112. 

may  be  appointed  outside  the  state  creating  the  corporation,  I,  (  OM. 
whether  the  president  may  act  as  secretary,  IV,  J  4663. 
duty  of  secretary  to  surrender  books  to  successor,  VII,  i  8576. 

mandamus  to  enforce  this  duty,  VII,  |  8575.  ^^ 

penalty  for  failing  to  deliver  sworn  list  to  non-resident  stockholder*,  Vll, 

{   8575,  note, 
duty  of,  to  give  information  to  officers  seeking  to  levy  upon  share«,  11, 

S  2791. 
certificate  made  by,  not  evidence,  II,  i   1043. 

;vhen  word  "  secretary  "  added  to  signature  rejected  as  surplusage  and 
signer  bound,  IV,  t  5129;  see  also  Nbootiabij:  InsTBtniEtiTS. 
SECRETARY  AND  TREASURER, 

service  of  process  upon  person  holding  Ixith  offices,  VI,  )  7616. 
SECRETARY  OF  STATE, 

conclusiveness  of  certiflcate  of,  as  to  incorporation,  name,  etc,  I,  |  206; 

VI,    i    7708. 
mandamus  against,  to  compel  issue  of  certificate  of  incorporation  having 

name  resembling  name  of  existing  corporation.  I,  H  208,  300. 
certified  copy  of  subscription  paper  by,  not  evidence,  II,  g  1942. 
SECTION   FOREMAN, 

service  of  process  on  railway  section  foreman,  VT,  g  7620. 
SECURITY, 

given  to  dissenting  shareholder  prevents  injunction  against  consolidation, 

I.  a  346,  351;  IV,  U  4533,  4648- 
riglit  of  directors  and  officers  to  take  security  from  corporation  for  advaS' 

ces,  IV,  i  4O08;  VII,  i  9406. 
whether  security  debts  within   statutes  making  directors  liable  for  de- 
faults, III,  {  4184. 
obligation  of  corporation  to  indemnify  its  sureties,  III,  g  4184. 
doctrine  that  the  security  may  be  void  and  that  a  recovery  may  l>e  had 
for  money  had  and  received,  V,  SS  5B48,  6040. 
action  lies  to  recover  money  illegally  loaned,  although  security  void, 
V,   i   6040. 
ultra  utres  contract  not  allowed  to  stand  as  security  (or  damages  for  re- 
fusal of  further  performance,  V,  g  6006. 
SECURITIES, 

deposited  with  state  officer  when  receiver  not  entitled  to  custody  of,  V, 

t   6060. 
payment  of  shares  in  securities  other  than  money,  U,  I  1664,  et  mq. 
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SECURITIES  OP  tJNITED  STATES, 

not  taxable  bv  the  stat«e  without  consent  of  CooKresB.  VI.  1  S093 
SECUEITY  ASSOCIATIONS, 

directors  of,  empowered   to  make  by-laws,   I,   I    1001. 
SEIZURE, 

of  franchisee   into   the  hand*   of   the  slate   by  judgm&nt   of   ou«t«r,   V, 
'    H  6800-68.0;  and  see  Quo  WAsnANTO. 
SELECT  BODY, 

distinction  between  a  select  and  indefinite  body  in  respect  of  a.  quorum, 
in,    i    3912. 
in  s  select  body  all  must  concur,  III,  g  3012. 
in  a  definite  body  a  majority  Korerns,  III,  i  3B12. 
SELECTMEN, 

liability  for  laying  ont  a  hijphway  around  a  turnpike  gate,  V,  i  C919. 
liable  for  action  for  demolishing  a  toll-gate  as  a  public  nuisance,  V, 
f  6627. 
SELL, 

validity  of  an  assignment  for  creditors  giving  the  assignee  discretionary 

power  to  sell,  V,  {  6477. 
effect  of  a  corporation  selling  out  all  its  assets  to  a  new  corporation,  V, 

SJ  8541-6550;  and  see  Insolvknt  Cobpobationb. 
right  of  corporation  to  sell  specific  items  of  property  in  good  faith,  V, 

I  6S44. 
power  of  officer  of  manufacturing  corporation  to  sell  its  goods,  IV,  f  46S6. 
as  to  sale  of  shares,  to  foreclose  pledge  or  mortgage,  II,  i  2659,  et  »eq.; 

and  see  Pledqes  and  Mobtqaoes  op  Shabbs. 
as  to  sales  by  receivers,  V,  i  7010,  et  teq.j  and  see  more  specially  Re- 

CBITEBS;    JUDICIAI.    SALES. 

aa  to  sales  under  judicial  orders  and  decrus,  see  JunlCUL  Sales;   also 

FOBECLOSUBB  or  HOBTQAOEa. 

SELLING  OUT. 

when  works  release  of  subscriber,  I,  S  1265. 

effect  of  a  corporation   selling  out  all   its  assets  to  a  new  corporation, 

V,   S!   6541-6551;   and   see   Imsolvebt  CoapoRATioffB. 
when   judgment    acquired   against   old   corporation    cannot    be   enforced 
against  nt 
SEMINARIES, 


.    acquire 
me,  V,  f 
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directors  of,  empowered  to  make  by'Iaws,  I,  |  979. 
SENTENCE, 

necessity  of  a  sentence  in  a  proceeding  to  expel  member,  I,  i  898. 
SEPARATE  ESTATE.     See  Mabbied  Womsb, 
SEQUESTRATION, 

■asued  under  old  law  in  aid  of  process  against  corporations,  VI,  {  7498. 
of  the  earnings  of  corporations  and  mode  of  execution,  VI,  i  7849. 
enforcing  individual  liability  of  stockholders  in  statutory  sequestration 

proceedings.  III,  i  3467. 
sequestration  of  the  earnings  of  railway,  turnpike   companies,   etc.,   in 

creditors'  suits.  V.  i  6570. 
statutory   proceeding   for   lequeetration   of   earnings   of   corporation,   V, 

i  6571. 
when  receiver  appointed  to  sequester  eamiogs  of  corporations  having  pub- 
lic duties  to  perform,  V,  g  6837. 
limited  form  of  receivership  in  sequestration  proceedings,  V,  J  0854. 
judgment  creditors  may  subject  earnings  of  corporation  until  mortgagee 
or  receiver  takes  possession,  V,  (  6026. 
"  SERIAL  "  SOCIETIES, 

nature  of  serial  and  building  loan  societies,  VII,  i  8763. 
SERVANT, 

secretary  is  an  officer,  and  not  a  servant  or  employe,  IV,  t  4692. 
notice  to  mere  servant  not  in  general  notice  to  corporation,  IV,  i  5233, 

7907 


DiB.1izedOyGoO<^lc 


SerTlcw-fiflrTiee  of  procon 


p&jment  in,  of  deposit  required  in  subscribing  for  shares,  I,  i  1223. 
p&yment  of  ehareg  in,  II,  ||  1646,  1647. 

such  as  newspaper  puffing  and  advertising,  II,  {{  1048,  1649. 
in  actions  for,  pleader  must  allege  that  services  were  rendered  at  request 

of  eorporation.  III,  f  433G. 
directors  may  recover  compensation  (or,  rendered  outside  of  their  official 
duties.  III,  a  4386,  4387. 
what  services  come  within  this  rule.  III,  i  43S7. 
person  rendering  services  to  a  corporation  under  an   informal   contract 
may  recover  guantum  meruit  oi  an  implied  promise,  IV,  t  5182. 
BERVICE  OF  PROCESS   (see  also  Psocbbb), 

eervice  of  procew  on  corporatiojia  generally,  VI,   S{  7502-7630. 
state  taw  governs  service  of  process  on  corporations  in  actions  in  fedenJ 
courts,  VI,  f  7602. 
applicatory  statute  must  be  followed  in  order  to  give  jurisdiction, 
VI.  i  7503. 
legislature  may  change  modes  of  service.  VI,  t  7504. 
nue  where  there  is  no  governing  statute,  process  served  upon  officer  or 

agent  capable  of  affecting  corporation  with  notice,  VI,  i  7505, 
agency  of  person  on  whom   process   served  must   appear  of   record,  VI, 
I   7506. 
error  to  render  judgment  by  default  in  the  absence  of  proof  of  agency, 

VI,  i  7506. 
when  acceptance  of  service  by  secretary  not  sufBcient,  VI,  i  7506. 
whether  return  conclusive  as  to  fact  of  agency,  VI,  i  7507. 
theory  that  it  is  only  prima  f/Kiie  evidence  of  fact  of  agency,  VI, 
f  7507. 
■errloe  upon  the  directors,  VI,  i  7508. 

must  be  while  sitting  as  a  board,  VI,  i  7608. 

statutes  permitting,  upon  individual  directors,  VI,  |   750B. 

service  upon  individual  director  after   resignation  or  Bbaudonment 

of  ofBoe,  VI,  i  7608. 
construction  of  statute  authorizing  service  upon  director,  VI,  I  7508. 
Mrvice  upon  offlcer  after  term  expires  or  office  resigned  or  abandoned, 
VI,  a  7608,  7609. 
whether  acceptance  of  resignation  necessary,  VI,  I  7500. 
rule  in  relation  to  public  offices,  VI,  f  7610. 

officer  evading  service  by  removing  from  the  jurisdiction,  VI,  |  7510. 
Mrvice  upon  the  president,  VI,  I  7511. 

statutes  requiring  a  service  upon  the  president,  VI,  |  7611. 
service  upon  nianagin({  agent,  IV,  |  4870;  VI,  j  7512. 

statutes  authorizing  such  service,  how  construed,  VI,  {  7612. 
who  deemed  managing  agents  within  such  statutes,  VI,  |  7512. 
who  not  managing  agents,  VI,  i  7613. 

service  upon  station  agents,  ticket  agents,  bsiggags  masters.   III, 
I  4846. 
Mrvice  on  general  agents  under  statutes,  VT,  |  7614. 
upon  local  frei^t  agent  of  railway,  VI,  i  7514. 
upon  the  foreman  of  a  mine,  VI,  |  7514. 
service  upon  secretary   or   i  iretary   and  treasurer   a  good   service,   VI, 

I  7615. 
Mrvice  upon  any  tigent  or  employe,  VI,  i  7616. 

BM^ee  upon  station  agents  of  railway  companies,  VJ,  |S  7614,  7SI7. 
service   upon   railway   agent  where   property   in   hands   of   receiver,   VI, 

t  7617. 
Mrvice  upon  person  having  corporate  property  in  charge,  VI,  t  7518. 
service  upon  any  agent  in  actions  growing  out  of   the  business  of  his 

agency,  VI,  t  7510. 
MTvice  upon  a  railway  section  foreman,  VI,  |  7520. 
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MTvice  upon  a  "  local  aup«riiit«ndeiit  of  repairs,"  VI,  j  7520. 

■errioe  upon  stockholderB,  VI,  |  7521. 

service  upon  the  caBhier  of  a  bank,  VI,  |  7622. 

service  upon  roceivera  of  corporate  property,  VI,  (  7623. 

court  may  make  order  Uiat  sudi  service  shall  be  deemed  sufficienti 
VI,   (   7523. 
Bervice  upon  clerk,  bookkeeper,  etc.,  Vf,  |  7524. 

Huch  persona  not  "  managing  agents,"  VI,  i  7S24. 
not  persons  on  whom  to  serve  garnishment,  VI,  |  7624. 
service  upon  traveling  agents,  Vt,  [  7526. 
Wlkat  agent  can  accept  service,  VI,  §  7626. 

authority  to  accept  service,  how  shown,  VI,  i  7527. 

service  not  had  upon  an  ofScer  who  is  plaintiff  in  the  suit  against  Om 

corporation,  VI,  g  7528. 
hia  interest  being  not  to  disclose  the  fact  of  the  litigation,  VI,  1  762B. 
service  upon  corporate  offlcer  temporarily  within  the  juriadietion,  VI, 

I   7629. 
Bubstitnted  service  upon  another  otBcer  where  the  proper  officer  is  not 

found,  VI,  t  7630. 
place  and  manner  of  service  and  return,  VI,  H  7638-^7547. 
service  must  be  made  within  the  jurisdiction  of  the  court,  Vt,  f  7fi3S. 

provided  the  corporation  resides  within  the  jurisdiction,  VI,     7636. 
and  lias  its  principal  place  of  buainess  there,  VI,  i  7539. 
statutory  mode  of  aervioe  muat  be  followed,  VI,  if  7603,  7640. 
substantial  compliance  sufficient,  VI,  |  7640. 
following  the  analogy  of  statute,  VI,  |  7641. 
manner  of  service,  delivering  copy,  etc.,  VI,  |  7642. 
service  by  an  officer  who  is  a  member  of  the  corporation,  VI,  I  7S43. 
service  by  publication,  VI,  1  7644. 
form  and  sufficiency  of  the  return,  VT,  g  7546. 

objection  to  service  and  return,  how  made,  VI,  |  7546. 
•ervice  of  notice  of  appeal,  VI,  {  7547. 
•erfioe  of  process  ott  foreiffn  oorporalions,  VI,  H    7992-7997,  8019,  6060- 

8080. 
vhat  statutes  relating  to  service  of  process  include  foreign  corporations, 
VI,  E  8019. 
what  held  only  to  apply  to  domestic  corporations,  VI,  {  8019. 
service  upon  corporations  created  by  the  concurrent  action  of  two  or  more 

states,  VI,  I  8020. 
statutory  mode  of  acquiring  jurisdiction  exclusive,  VI,  f  8021. 
■tBt«  statutes  providing  mwes  of  service  applicable  in  the  federal  courts, 

VI,  I  8022. 
conditions  of  federal  jurisdiction  in  actions  against  non-resident  oorpora- 

tions,  VI,  t  8023. 
validity  of  statutes  providing  for  service  of  process  upon  any  t^cer  or 

agent.  VI.  i   8024. 
where  foreign  corporation  has  aopoint^d  an  agent  to  receive  service  under 
the  local  statute.  VI,  i  8025. 
proof  of  appointment  of  such  agent,  VT,  |  8026. 
where  it  baa  appointed  a  state  officer  as  such  agent,  VI,  |  8027. 
judgments  against   foreign  corporations   founded   on  process   served 
upon  such  a^nts  good  everywhere,  VI,  S  8028. 
•ervice  on  agent  with  whom  the  contract  sued  on  was  made,  VI,  |  S020. 
service  upon  officer  or  agent  casually  within  ffae  state,  VI,  i  8030. 

doctrine  not  applicable  to  agents  appointed  to  do  buainess  for   the 

corporation  within  the  atate,  VI.  i  8031. 
not  necessary  that  agent  should  reside  continuously  within  the  state, 

VI,  g  8032. 
agent  must  be  representing  the  corporation  as  matter  of  fact,  VI, 
{  »033. 
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service   upon   BUb-carpoTBtioDB   organized  by  the  foreign  oorporation   to 

carry  on  it«  busmeaB  in  the  domestic  state,  VI,  {  6034. 
service  upon  a  director  of  the  foreign  corporatiou,  VI,  f  8036. 
service  upon  its  "  principal  officer,"  VI,  f  8036. 
service  upon  its  "  managing  agent,"  VI,  i  8037. 
service  upon  any  acent  by  whom  the  corporation  does  its  buainess  in  the 

domestic  state,   VI,   g   8038. 
service  upon  any  person  doing  business  for  the  corporation,  VI,  {   803S. 
service  where   agency  had  expired,  but  before   business  wound  up,   VI, 

i   8040. 
service  upon  stoclcbolders,  VT,  E  8041. 
alternative  service,  VI.   i   8042. 
service  upon  Ticc-nresident,  VI,  i  8043. 
service  upon  mere  clerk,  VI,  S  8044. 
service  upon  receivers,  VI,  I  8049. 

service  -where  a  railroad  company  has  leased  its  road  to  another  company, 
VI,  i  8046. 
lessor  company   amenable   to   actions   if   lease   unauthoriied   by   the 
sUte,  VI,  i  8046. 
service  upon  the  agent  who  is  himself  plaintiff  in  the  action,  VI,  (  804T. 
evidence  of  service  of  process  on  foreign  corporation,  VI,  i  8048. 
eonHtnictiou   of   particular   statutes    relating   to    service   of   process   <m 

foreign  corporations,  VI,  I  8049. 
notice  by  publication  in  lieu  of  personal  service,  VI,  |  S050. 
foreign  corporation  can  contract  for  service  of  process  upon  agents  within 

the  domestic  state,  VI,  {  7962. 
ttatulea   regitiring   foreign   corporatitmt   to    appoint   agentt   within    the 

domettie  state  to  receive  aem«e  of  proceM,  VI,  H  T992-799T. 
service  of  process  of  garnishment  upon  foreign  corporation,  VI,  i  S080. 
tarviee  of  process  in  particular  proceaHnga: 

service  of  garnishment  upon  what  oBicer  of  corporation,  VI,  |  7806. 
proof  aliunde  of  his  ofKclal  character,  VI,  f  7807. 
when  statute   relating  to   service  ol  ordinary   process   governs,   VI, 
i   7808. 
offlcer  to  make  disclosure  in  garnishment  proceeding  not  necessarily  the 
officer  to  receive  service  of  the  writ,  VI,  {  780S. 
authority  of  the  officer  or  agent  to  make  the  disclosure,  VI,  |  7810. 
service   in   proceedings   by   information   in   nature   of   quo   tcarranto,   V, 
SI  6789,  6790. 
BET-OFF, 

ri^At  of,  in  actions  b;/  creditors  againtt  shareholders.  III,  IS  37B5-381S. 
general  principles  governing  the  subject,  III,  §|   3785-3804. 
ri^At  of  set-off  under  particular  statutes.  111,  |1  3809-3813. 
oenerat  principles  governing  the  right  of  set-off  in  actions  by  crediton 

a^inst  shareholders.  III,  |g  3785-3804. 
right  exists  where  the  corporation  is  a  going  concern.  III,  (  3786. 
provided  the  debts  are  mutual.  III,  |  3786. 
joint  cannot  be  set  off  against  separate  debts.  III,  |  3786. 
right  ceases  when  corporation  becomes  insolvent,  III,  |  378S. 
or  when  it  is  in  bankruptcy.  III,  I  3786. 
or  after  a  ceneral  winding-up  proceeding.  III,  |  3786. 
reasons  which  deny  the  right  after  insolvency.  III,  I  3787. 
debts  no  longer  mutual  and  in  the  same  right.  III,  I  3787. 
ueeeasity  of  contribution,  III,  i  3787. 

shareholder  must  pay  in  full  and  take  hie  dividend,  III,  ^  3787. 
right  exist*  where  there  are  no  other  creditors.  III,  I  3788. 
right  exists  where  debt  of  corporation  a  trust  fund  III,  t  3789. 
right  exists  where  statuto  gives  a  direct  proceeding  at  law.  III,  |  STS(L 
as  in  proceeding  t^  garnishment,  III,  I  37BO. 
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special  contract  for  a  right  of  eet-off,  III,  {  3791. 

distinction  between  cases  where  the  set-off  is  executed  and  where  it  is 

unexecuted,  III,  i  3792. 
what  if  the  shareholder  h  a  bankrupt.  III,  i  3793. 
whether   payment  of  corporate  debts   pleadable   by   way  of   aet-ofl.   III, 

i  3794. 
whether  stockholder  ma;  compound  with  creditors.  III,  i  3796. 
release  by  a  creditor  of  a  particular  shareholder.  III,  }  3796. 
shareholaer  cannot  buy  up  claims  at  a  discount  and  plead  them  as  offsets, 
III,  i  3797. 
but  may  prove  as  a  creditor  claims  whic^  he  has  purchased  at  a  dis- 
count, III,  I  3798. 
and  for  stronger  reasons  a  stranger  may  do  so.  III,  g  3799. 
company  may  set  off  calls  against  its  own  debt,  III,  g  3800. 
settinB  off  unpaid  dividends  against  debts  due  by  the  corporation,  III, 

S  3S01. 
right  of  set-off  where  the  indebtedness  to  the  stockholder  has  collateral 
security,  111,  {  3802. 
shareholder  must  surrender  the  collateral,  III,  g  3302. 
shareholder  can  only  assign  debt  of  company  subiect  to  right  of  set-oflf, 

III,  g  3803. 
policyholders  cannot  set  off  loss  against  liability  on  premium  note,  III, 

i  3804. 
right   of    set-off   enforced   in    creditors'   bills   against   stockholders.   III, 

g  3536. 
right  of  get-off  under  particular  statutes  in  actioTts  &y  creditors  againtl 

aharehohlers,  III,  gg  3809-3813. 
nnder  section  10  of  New  York  Manufacturing  Act,  III,  g  3600. 
under  the  New  York  Business  Companies  Act  of  1875,  III,  g  3810. 
in  a  proceeding  by  motion,  under  Missouri  statute,  for  executioa  against 

a  stockholder,  III,  g  3811. 
imder  Idaine  statnte.  III,  g  3812. 
under  Georgia  statute.  III,  g  3813. 
vhether  debtors  to  corporation  have  a  right  of  tet-off  after  its  imolvency, 

V,  gg  8527,  8964-0968. 
theories  that  there  is  such  a  right,  V,  gg  8964,  8965. 

doctrine  similar  to  that  which  obtains  in   administering  estates  of  de- 
ceased persons,  V,  gg  6965,  6966. 
no  right  of  set-off  in  respect  of   claims   purchased  after   suspension,  V, 
S  6067. 
doctrine  illustrated  in  the  case  of  bank  bills,  V,  g  6968. 
right  of  set-off  in  the  distribution  of  the  assets  of  insolvent  corporations, 

V,  g  6627. 
lekat   rights   of   set-off   emai   againti   receivers   of   nofional    banks,   VI, 
gg  72B8-7302. 
views  of  the  Supreme  Court  of  th'e  United  States,  VI,  g  7299,  p.  S807, 

note  2. 
views  of  other  courte,  VI,  gg  7300,  7301. 
the  question,  how  viewed  on  principle,  VI,  g  7299. 
where  the  action  by  the  receiver  is  against  stockholders,  VI,  g  7308. 
waiver  cf  this  right  of  set-off,  VT.  g  7303. 
waived  by  voluntary  payment,  VI,  g  7303. 
right  of  tet-off  in  other  cases: 

right  of,  as  between  corporation  and  shareholder  in  case  of  unpaid  divi- 
dends, n.  gg  2131,  2133;  III.  g  3801. 
right  of  stockholder  to  a  set-off  in  an  action  by  the  corporation  agajiut 

him,  IV,  i  5278. 
right  of  set-off  in  actions  upon  premium  notes,  VI,   g  7251. 
under  statutes  of  New  York,  VI,  g  7262. 
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insurance  companies   cannot  purchue  obligation   of  a   policybolder  ud 

S'ead  it  aeaiuat  him  as  a  set-off,  IV.  {  5834, 
(see  also  Coupbouise), 
treasurer  no  implied  power  to  settle  debts  for  the  corporation,  IV,  |  4717. 
SETTLEMENT, 

voidable  contract  ratified  by  the  settlement  of  accounts  thereunder,  IV, 
f  531B. 
SEVERABLE  ACTS. 

power  of  corporate  officer  to  do  a  part  of  an  aggregate  thing  composed 
of  severable  acts,  IV,  {  4809. 
SEVERAL  LIABILITY, 

statutes   creatine  a   several   individual   or   superadded   liability   on  tin 
part  of   stockholders   considered,   III,   H   3086-3104;    and  see  Stock- 

HOLDEfta. 

SEWERS, 

land  may  be  condemned  for  drains  and  sewers  in  cities,  IV,  f  6612. 
SEWING  MACHINE  COMPANIES, 

liable  to  exemplary  damages  for  oppressive  conduct  of  their  agents,  T, 

i  63es. 

"  SHALL," 

when  "may"  construed  to  mean  "shall"  or  "must,"  IV,  |  6872. 
SHAM  STOCK  SUBSCRIPTIONS, 

stockholder   making   sham   subscriptions   with   agre^nent    for   retcissioD 
held  to  his  subscription  after  insolvency,  V,   I   7073;   and  see  S«cm 

AQBEEniTTa ;   SUBSCBIFTJONS. 


validity  of  amendment  of  charter  changing  denomination  of,  I,  i  83. 
statutes  authorizing  corporations  to  make  by-laws  reserving  liens  upon, 

I,  i  06B. 

distinction  between  subscriptions  to  shares  and   purchases  of  shares,  I, 

t    1254. 
are  personal  property,  I,  H  1068,  1067 ;  II,  fS  2767,  2847  ;  III,  i  3317. 
and  so  are  shares  in  unincorporated  joint-stock  company,  I,  H  1067, 

1083,  1084. 
and  pass   not  to  the  heir   but  to   the  personal   representative.  III, 

I  3317. 
and  personal  representative  liable  as  a  shareholder,  III,  f  3026. 
distinction  between  capital  stock  and  shares  with  reJerenoe  to  taxation, 

II,  I  2S10. 

taxation  of  shares  not  a  taxation  of  capital  and  vice  verta,  II,  i  2811. 
view  that  taxation  of  both  shares  and  capital  is  not  double  taxatioa, 

II,  i  2812. 
contrary  view  that   taxation  of  both   capital   and   shares   is  donUs 

taxation,  II,  £  2813. 
BOmetimes  inappropriately  called  "stock,"  I,  i  1063;  and  see,  II,  |  S810. 
not  goods,  wares  and  merchandise  within  the  statute  of  frauds,  I,  H  IC>% 

1147;   11,  i  2733;   but  see,  II,  {  271S. 

not  within  the  exception  in  the  English  Stamp  Acts,  I.  |  1068. 
contrary  view  that  writing  not  necessary  to  a  sale  of,  I,  f  1068;  aad 
see,  II,  {  2710. 
are  not  "moneys,"  I.  J   lOflO, 

are  choaes  in  action,  I,  i  1070;  II,  i  £587;  IV,  i  4671. 
forfeiture  of  —  validity  of  by-laws  entailing,   T,  fS   1038,   1039;   but  sm, 

II.  jl  1762,  et  teq. 
ooltdify  of,  when  member  estopped  to  deny,  in  action  againat   Mm  fv 

aaaesamentt,  II.  H   1883-1889;  compare.  VII,  i  8504. 
purchased  by  corporation  of  a  member,  to  be  paid  out  of  c<H^rate  ears- 

in^.  II,  i  2162. 
fractional  part  of,  not  transferable,  II,  t  2510. 
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lien  of  corporation  on  eharea,  eSect  of,  on  running  of  statute  ot  limlta- 

Uoua,  11,  i  2020. 
powers  of  oorpm^tions  in  relatioit  to  their  own  aharet,  II,  Sg  2040-2072. 
principlea  governing  the  distribution  of  sbsree,  II,  i  2040. 
shares  must  be  dispOBed  of  for  equal  benefit  of  corporators,  II,  {  2040. 
legal  requisites  to  a  vftlid  issue  of  shareH,  II,  i  2041. 
"  special  stock,"  in  MaflsachusettH,  II,  H  2042,  22S3. 
rigbt  of  holder  of  share  certificate  under  an  inyalid  issue  to  rescind,  II, 

12043. 
loss  of  certificate  and  issuing  new  one,  II,  i  2044;  compare,  II,  IS  2488, 

2516,  et  seq. 
liability  of  corporation  for  over-issuea  of  its  shares,  II,  i   14W,  et  aeq^ 

i  2040. 
motive  of  valid  issue  not  examinable,  II,  |  2047. 

no  power  to  issue  at  less  than  par,  II,  i  2048;  and  see.  II,  i  IS62,  et  Mf.; 
but  compare,  II,  i  1665,  et  leg, 
purchaser  of  such  shares  may  rescind,  II,  3  2040. 
power  of  a  corporation  to  pledge  its  unissued  shares,  11,   f|  2061, 
2052;  III,  ii  3214,  3216;  and  see,  III,  f  3702. 
charter  power  to  mortgage  capital  stock  refers  to  actual  and  not  potential 

stock,  II,  i  2063. 
doctrine  that  corporation  cannot  purchase  its  own  shares,   II,   |   2054; 
VII,  I  8351;  and  see,  II,  i  1548;   III,  t  3276;  compare,  I,  |  734; 

II,  i   2917;   III,  eS   3263,  3701.  3873,  4035. 
Wtceptions  to  this  rule.  III,  i  3277;  VII,  |  8352. 

eCTect  of  want  of  knowledge  on  the  part  of  transferor.  III.  |  3278. 
notwithstanding  such  purchases  stockholder  remains  liable  to  credit- 
ors, II,  9  S055. 
effect  of  this  doctrine  on  the  power  of  directors  to  purchase  shares, 

III,  f  4036. 

right  to  rescind  such  contracts,  II,  |  2056. 

liability  of  directors  in  such  actions,  II,  H  2067,  2058;  III,  G  3079. 
shareholders  remain  liable  to  receiver  of  corporation,  II,  i  2069. 
corporation  may  be  vested  with  such  power  by  charter,  II,  I  2060. 
extent  of  this,  II,  i  2061. 
riew  that  corporation  mar  buy  and  sell  its  own  shares,  II,  J  2062;  com- 
pare, III,  it  3263,  3276,  3277;  VII,  H  8351,  8352. 
creditors  alone  can  imp«ach  a  sale  of  stock  to  the  company,  II,  S  2063. 
view  that  corporation  may  be  the  beneficial  owner  oi  its  own  shares, 

II,  g  2064. 
power  of  national  banks  in  this  respect,  II,  £  2066. 
vltra  vires  no  defense  to  note  given  for  such  shares,  II,  t  2006. 
corporation  cannot  purchase  shares  of  one  shareholder  to  the  exclusion 
of  the  others,  II,  g  2067. 
exceptions  to  this  rule,  11,  g  2068. 
power  to  reissue  such  purchased  shares.  II,  g  2069. 
whether  they  become  merged  on  passing  to  corporation,  II,  g  2060; 
compare,  II,  g  1791. 
one  corporation  cannot  subscribe  tor  shares  in  another,  II,  9  2070;  com- 
pare, VII,  i  8710. 
but  may  sometimes  acquire  such  shares,  II,  9  2071. 
contract  of  corporation  to  pay  in  its  own  shares  —  what   amounts  to  a 

breach,  II,  g  2072. 
rifihta  of  6ono  fide  purchasers  of  shares,  II.  gg  2587-2610. 
variovt  dealingt  in  shares,  II,  gg  2602-2760. 

dealing*  with,  and  through  brokers,  II,  gg  2092-2703. 
"options,"  "fatarea,"  "straddles,"  11,  gg  2708-2711. 
loans  of  shares,  II,  gg  2714-2716. 
tales  of  shares,  II,  gg  S710-2733. 
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SHARES— (Continued). 

dealintis  in  xhares  —  tnammtiea  in  the  salea  of  tharet,  II,  {J  2737-2742. 

other  lUalinga  in  aharet,  II,  19  2746-2760. 
dealings  in  share*  toitk  and  through  brokers,  II,  \i  2602-2703. 
view  that  the  relation  between  broker  and  the  customer  in  that  of  pbidgN 
and  pledgor,  II,  i  2092. 
that  a  sale  by  the  broker  without  notice  is  a  coDvereion,  II,  |  2692. 
ttiat  proof  of  the  usage  of  brokers  is  not  admissible  t«  change  the 
contract,  II,  9  2092. 
when  broker   purchasing  for   customer  may  resell   for  hie  owu   acooont, 

II,  I  2003. 
whether  sale  without  notice  ip  fl  conversion,  II,  g  ZSM. 
right  of  broker  t«  sell  for  failure  to  keep  the  margin  g.K>d,  II,  |  2095. 
right   of   broker   to   reimbursement   for   advances,   notwithstanding  sale 
without  notice,  II,  %  2SD0. 
different  rule  whera  the  shares  have  been  paid  for,  .II,  S  2697. 
broker  indemnified  by  third  party,  II,  {  2098. 

limits  within  which  parties  may  make  their  own  contracts,  II,  %  2099. 
usage  of  brokera  when  a  part  of  the  contract,  II,  9  2700. 

usages  of  stock  exchimge  control  only  when  reasonable,  II,  9  2701. 
rights  of  broker  oa  againet  hie  principal  in  reepect  of  stoi^  purclmaed  tor 

the  latter,  but  not  received,  II,  9  2702. 
factors'  lien,  II,  9  2703. 

purchases  made  for  agent  of  an  unnamed  principal,  II,  |  2703. 
"options,"  "futures,"  " itraddUs,"  II,  99  2706-2711. 
sales  for  future  delivery,  II,  {  2706. 

when  tender  good  after  expiration  of  stipulated  time,  II,  9  2700. 
opUon  deals,  II,  i  2707. 

doctrine  that  no  purchase  need  actually  be  made  by  the  broker,  II, 

9  2707. 
construction  of  an  option  expiring  at  the  end  of  the  year,  II,  %  270S. 
liability  of  a  broker  to  his  principal  lor  wrongfully  closing  out  a  "  strad- 
dle," II,  1  2709. 
construction  of  statutes  enacted  lo  prevent  stock -jobbing,  II,  9  2710. 
dealings  prohibited  by  such  statutes,  II,  9  271 1. 
when  purchaser  not  in  pari  delicto,  II,  9  2711. 
iootu  of  fiAares,  II,  99  2714-2716. 
loans  of  shares  declared  to  be  a  mufuum,  II,  9  2714. 

example  of  a  transaction  held  to  be  in   the  nature  of  a  ntutMMi, 
II,  9  27 IS. 
doctrine  that  the  tender  loses  his  right  of  action  by  waiting  until  the 

stock  which  he  has  loaned  has  become  extinguish^,  II,  9  2716. 
MlM  of  ahareg,  II,  99  2719-2733. 
whether  sales  of  shares  are  within  the  statute  of   frauds,  II,   9  271S; 

compare.  I,  99  1068,  1147;  II,  i  2733, 
motive  of  purchaae  immaterial,  II,  9  2720. 
purchases  made  of  stookholders  by  the  officers,  II,  9  2721. 
whether  agreement   to   purchase  construed  to   be   at   par   or   at   market 

value,  if.  9  2722. 
conditiooal  sales  of  shares,  II,   9  2723. 
measure  of  damages  for  failure  to  deliver  shares,  II,  9  2724. 
example  of  a  contract  held  to  be  executed  and  to  pass  title,  II,  9  2728. 
measure  of  damages  for  deceit  inducing  purchase  of  shares,  II,  g  2728. 

market  pric«  of  the  shares  on  a  given  day,  II,  j  2727. 
specific  performance  of  contract  for  ssle  of  shares,  II,  9  2728. 
when  equity  will  n-ant  relief  to  the  vendor,  II,  9  272fi. 
circumstances    under    which    specific    performance   not    decreed,   11, 
i  2730. 
interpretation  of  contract  of  sale  reserving  "  all  profits  and  dividsndai" 
II,  9  2731. 
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diBtiaction  between  sale  and  executorj  agreement  to  Mil,  II,  }  2732. 

various  decisions  touching  sales  of  shares,  II,  {  2733. 

warraniies  in  th«  $ales  of  aharea,  II,  H  2737-2748. 

express  warraot;  in  such  sales,  II,  f  2737. 

DO  implied  warrant}'  that  directors  will  accept  purchaser,  II,  f  273S. 

no  implied  warranty  that  the  corporation  is  a  corporation  de  jure,  II, 

i  2739. 
no  implied  warranty  against  fraudulent  over-isauee,  II,  %  2740. 
a   contrary  view,  11,   i   2741. 

cases  to  which  the  forgoing  principle  does  not  apply,  II,  (  274S. 
other  dealings  in  sharet,  II,  H  2746-2756. 
lav  of  the  place,  II,  |  2746. 
reduction  by  husband  of  wife's  shares  into  Ms  posBession,  II,  i  S747. 

what  acta  indicate  a  purpose  on  the  part  of  husband  not  to  reduce 
wife's  shares  into  bis  poaseaeioD,  II,  §  2748. 
assignment  by  a  married  woman  in  pledge  to  secure  a  debt  of  her  hus' 

band,  II,  i  2749. 
apportionment  of  ahu'es  as  between  legatees,  II,  i  2700. 
effect  of  succession  in  a  partnership  firm  which  is  the  holder  of  shares, 

II,  i  2751. 
sale  by  an  heir  no  estoppel  against  him  when  acting  as  administrator, 

II,  i  2752. 
liability  for  intermediate  assessments  in  case  of  a  sale  with  an  option  to 

repurchase,  II,  t  2763. 
when    stockholder    estopped    from    impeaching    validity    of    shares,    II, 

I  2764. 
effect  of  a  by-law  giving  to  other  Btockholdera   a.  right  of  pre-emption, 

II,  i  2756. 
construction  of  particular  contracts  relating  to  the  aale  of  shares,  II, 

i  2756. 
irhen  stock 

jMrticular  „  .  ... 

right   of   stockholder    to    trantfer — restraints   upon   alienation   of.   III, 

fS  3231-3250;  and  see  Tkaitbfkbs  or  Shabcs. 
pouwr  of  corporation  to  be  the  ovmer  of  its  own  shares  —  effect  on  the 

liability  of  stockholders,  III,  If  3696,  3701.  3702. 

Sriee  of  riiares  cannot  be  fixed  by  directors,  III,  i  3902. 
irectors  cannot  buy  ahares  from  the  corporation  and  resell   them  at  a 
profit.  III,  I  4033. 
estoppel  against  a  corporation  holding  the  ahares  of  another  corporation 

as  pled^^,  IV,  i  5269. 
transferring    corporate    franchises    by   transferring   all    the    shares,   IV, 

I  G371. 
power  of  corporations  to  hold  ahares  in  other  corporations,  II,  H  2070, 
2071;   IV,  i  5719;  compare,  V,  g  6405;  VII,  |  8710. 
cannot  be  shareholder  in  another,  Vil,  i  8365. 
circumstancea   under   which   this   rule   does   not   apply,   II,   i   2071; 

VII,  i  8354. 
when  take  shares  to  secure  debts  due  to  it,  IV,  i  5710. 
going  into  partnership  in  another  company,  IV,  §  5719. 
corporation  cannot  assess  its  shares  aft«r  they  have  been  fully  paid  for, 

V,  i  5843. 
when  stockholder  cannot  set  up  that  assessment  was  rendered  neceosary 

by  the  iil^al  purchase  of  shares  in  another  corporation,  V,  t  6042. 
cancellation  of  an  iasue  of  spurious  stock  which  ia  a  cloud  upon  the  title 

of  the  corporation,  V,  i  8335. 
illegality  of  corporations  organized  to  purchase  the  shares  of  other  corpo- 
rations for  the  purpose  of  controlling  their  management,  V,  f  6406; 
compare,  IV,   I   6719. 
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power  of  &  corporftUoQ  to  mortgage  or  plolge  its  uncalled  capital,  VJU, 

{  S691. 
pledging  the  voting  power  of  shares,  VII,  S  8592. 
the  power  to  issue  preferred  shares,  VII,  i  S593. 
validity  of  isauee  of  shares  when  not  questionable,  VII,  {  S504. 
corporation  cannot  make  its  ihares  a  lien  upon  its  property,  VII,  ^  85W. 
failure    to   complj    with    prorisionB   as   to    creating    capital    stock   and 

distributing    shares  —  effect   of,   on   question   of   the   eiiatence   of   tlia 

corporation,  VII.  i  8211. 
paTment  for  shares  issued  by  a  oonsolidated  oorporation,  VII,  f  8264. 
liability  of  promoters  for  fraudulent  over-issues  of  shares,  VII,  g  82SS. 
power  of  corporation  to  pay  a  brcdcer's  commission  for  placing  its  sharw^ 

VII.  I  8347. 
validity  of  issues  of  shares  when  not  questiimable,  VII,  |  8SM;  company 

II,  ft  1883-1880. 
oorporatioQ  cannot  make  its  shares  a  lien  upon  its  property,  VII,  |  SfiBS. 
full-paid  shares  not  assessable,  VII,  i  8662. 
unless  so  provided  hy  statute,  VII,  j  8062. 
or  ao  agreed  among  the  stockholders,  VII,  j  86S3- 
sharee  of  a  building  and  loan  society,  VII,  g  S7M. 
whether  corporations  can  be  owners  of  the  shares  of  building  and  Itmm 

associations,  VII,  |  BTIO. 
proportion  of  loans  in  a  building  and  loan  association  to  the  aharea  beM 

by  a  member,  VII,  i  8728. 
power  of  building  and  loan  associations  to  deal  in  stock,  VII,  |  8760. 
difTerent  kinds  of  stock  of  these  asaociationa,  VII,  |  8761. 

dividenda  upon  such  stock,  VII,  i  87fll. 
application  of   aharea   of  member  of  building  association   in  «rtinguisb> 

meut  of  bis  loan,  VII,  {  87B7;  see  also  Capitu.. 
as  to  the  contract  of  subscription  to  the  shares  of  corporations,  see  Sd^ 


as  to  the  rights  and  lifUtilities  of  tkareholders,  see  S 
SHARE  CERTIFICATES.  See  Csbitficatbb  of  Shabbs. 
SHARE  OWNERSHIP, 

propriety  and  necessity  of  share  ownership,  VII,  f  8590. 
SHAREHOLDERS.     See  Stookholi«bs. 
SHERIFF, 

duties  and  responaibiliUes  of,  in  levying  executions  and  attacfameuts  OB 
corporate  shares,  II,  I   2789. 
manner  of  making  sudi  levy,  II,  i  2790;  and  see  Exxcnnona  Am 

ATTACHIfBRIS  AOAUTST  SHABSa;   IavT. 

SHERIFFS  DEED, 

must  identify  tbe  number  of  shares  conveyed  tlterein,  11,  |  2793. 
SHERIFF'S  RETUBN.    See  RsTunir  of  Pbocesb;  Sebvicx  of  Pbocess. 


effect  of  transfu'  of  shares  by  order  of  court  to  purchaser  at  sheriff's  Mtto, 
II,  i  2509. 
SHIPS, 

•thw  of  ships  at  sea  for  purposes  of  taxation.  VI,  i  8090. 
SHIP'S  HUSBAND, 

fiduciary  relation  of.  III,  i  4011. 
"  SHUNPIKES," 

erected  for  the  purpose  of  evading  the  payment  of  tolk,  V,  |  5010. 
when   turnpike  companies   protected  against  unlawful   competitum   «^ 
IV,  I  6404. 
when  "  sbunpikes "  enjoined  as  public  nuisance,  IV,  |  6404. 
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BIONALS, 

of  railway  traiiu,  Talidity  of  statutes  compellimr,  at  preacribed  places, 
IV,  i  6507.  i~     "IB  i-  K         . 

SIGNATURES  (Me  also  SloniNG), 

not  necesBBirj  to  prove  genuineness  of  other  gignaturea  to  subscription 
paper,  in  aotion  for  assessment.  II,  {   194Q. 
SIGNING, 

by  a  corporation  by  its  secretary,  prinm  faoie  a  corporat«  act,  IV.  |  468B. 
power  of   B^nt  to  sign   presumed   from  corporate  seal   associated   vrith 

proper  signatures,  IV,  i  4B9S. 
sealing,  when  sufficient  on  a  corporate  deed  without  signing,  IV,  i  6089. 
manner  of   signing  a  corporate  deed  or  other   written   instrument,   IV, 

S5090. 
effect  of  delivering  sealed  instrumentB  in  escrow  when  signed  by  some  of 
the  officers  only,  IV,  g  5094. 
does  not  take  efTect  until  signed  by  the  others,  IV,  |  5094. 
signatures  of  the  proper  corporate  officers,  together  with  the  seal  carries 

presumption  of  due  execution,  IV,  !  5104. 
signatures  of  proper  officers  accompanying  device,  intended  as  a  seal,  evi- 
dence of  authenticity,  IV,  {  5104. 
eontracts  signed  by  agent  without  individual  name  and  official  addition 

deemed  the  contract  of  the  corporation,  VII,  {  B428. 
signing  notice  of  directors'  meeting  by  a  rubber  stamp,  VII,  |  8488. 
how  cashier  signs  instruments  so  as  to  bind  the  bank,  IV,  i  4771. 

signs  with  his  own  name,  adding  the  word  "  cashier,"  IV,  i  4771. 
mode  of  signing  negotiable  instruments  for  corporations;  see  Neootiabu 

iNBTBITUENTe. 

modet  of  signing  other  written  contraeta  for  oorporationt,  IV,   St  61S4- 
5171 J  see  also  ConTRAtrrs. 
SIMPLE  CONTRACES   {see  CONTttAcro), 

executed  by  corporations  need  not  be  under  seal,  IV,  i  5046. 

if  executed  by  corporation  with  its  seal,  the  seal  is  surplusage,  IV,  i  6063. 

executed  by  corporation  with  the  use  of  its  seal,  IV,  i  6063. 

hence  action  of  assumpsit  lies  instead  of  covenant,  IV,  j  6063. 
modes  of  eisecuting  on  behalf  of  oorporationa,  IV,  H  G104--6171;  and  see 
CoRTR&cra. 
SIMPLE  CONTKACT  DEBTS, 

statutory  liability  of  directors  for,  IV,  f  4200. 

wheUier  contracted  prior  to  or  at  the  time  of  mortgages  postponed  to 
them,  V.  t  T058. 
SINGLE  BONDHOLDER, 

righta  and  remedies  of,  vjith  reference   to   the  action  of  the  others,  V. 
II  0121-6125;  and  sea  BONDHOLOEna. 
SINKINO  FUND, 

to  meet  depreciation  in  value  of  property,  corporation  need  not  establish, 

n,  i  2163. 
deductible  as  a  credit  for  the  purpose  of  corporate  taxation,  II,  |  2836. 
sinking   fund   arrangements   with   reference   to   corporate   securities,   V, 
I600S. 
investment  of  sinking  fund.  V,   1   6096. 
power  of  a  court  of  equity  to  vary  the  investment,  V,  |  6096. 

srrua, 

of  corporate  shares  for  the  pnrpoee  of  seizure  by  attachment  or  execution, 
II,  i  2786. 
where  the  statute  mokes  foreign  corporations  domestic  corporations, 
11,  g  2787. 
of  corporate  shares  for  the  purpose  of  taaation,  II,  H  2824,  2846-2361 ; 
and  see  Taxation  of  Shabxs  akd  DmoEiroe. 
of  national  bank  shares  for  the  purpose  of  taxation,  II,  I  2866. 
of  shares  of  foreign  corporations  for  purposes  of  taxation,  II,  |  2824. 
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of  controctB  of  uunranoe,  V,  i  E86L 

of  tbe  contracts  of  foreign  corporations  for  the  pnrposes  of  jarudietion, 
VI,  t  7970. 

of  controctB  for  the  purposes  of  attachment,  VI,  f  S065. 

of   property   of   foreign   corporations   for    ttte   purpose   of   taxation,   VI. 
i   8094. 

of   interstate  property  for   the   purposes   of   taxatiim,   VI,   f    80B&;   II, 
i  2897. 

of  ships  at  sea  for  purposes  of  taxation,  VI,  |  8096. 

situs  of  rolling  stock  of  interstate!  railway  companies  for  purpoeee  of 
Uiation,  VI,  i   6097. 

dwelling  place  of  corporations,  and  place  of  doing  corporate  acts,  VII, 
i  8401. 
SKILL, 

cashier  liable  to  bank  for  want  of  reasonable  skill,  IV,  J  482S- 
SLACK  WATER  NAVIGATION. 

statutes  permitting  formation  of  corporations  to  improve,  I,  I  178. 
SLANDER. 

of  member  a  ground  of  expulsion,  I,  f  868. 
SLANDER  OP  GOODS, 

of  goods,  action  for,  lies  against  corporation,  VI,  |  7400. 
SLANDER  OF  TITLE, 

right  of  action  in  shareholders  Ut  obtain  an  injunction  to  restrain  slander 
of  UUe,  IV,  Ji  4488,  4489. 
SLAVERY, 

a  devise  to  slaves  of  their  freedom  valid,  V,  f  6829,  note  C. 
SLEEPING-CARS, 

situs  of,  for  purposes  of  state  taxation,  VI,  f  8007. 
SLEEPING-CAR  COMPANIES, 

state  taxation  of,  VI,  |  8125. 
BLEIGH, 

railroad  company  mnning  a  sleigh  an^.  committing  an  injury  to  a  passen- 

fer,  V,  i  5893. 
ING  COMPANIES, 
directors  of,  empowered  to  make  by-laws,  I,  J  996. 
SNOW  AND  ICE, 

validity  of  municipal  ordinance  compelling  street  railway  companies  to 
remove  snow  and  ice  from  their  tracks,  IV,  |  5S16. 
SOCIAL  CORPORATIONS, 

substantial  grounds  on  which  incorporation  has  been  refused  to  organiia- 

tions  formed  for  social  purposes,  VII,  f  8166. 
defects  in  articles  of  association  for  which  cluiH«r  for  sooial  eorporatioos 
have  been  refused,  VII,  i  8188. 
SOCIAL  CLUB, 

by-laws  expelling  members  for  disorderly  conduct,  IV,  |  439fl. 
SOCIAL  RIGHTS, 

of  shareholders  of  joint-stock  companies  and  members  of  other  corpora- 
tions,  IV,  Sg  4392-^608;  see  also  RlOHT  or  Meicbebship. 
SOCIAL  SOCIETIES, 

statutes  conferring  power  of  making  by-laws  upon,  I,  J  970. 
SOCIETIES, 

statutes  permitting  incorporation  of,  I,  |  106. 
SOLDIERS'  MONUMENTS, 

statutes  permitting  formation  of  corporations  to  erect,  I,  i  179. 
SOLE  AGENT, 

powers  of  general  manager,  general  agent,  sole  agent,  managing-  director, 
etc..  VII,  ig  8556,  8657- 
what  special  officers  or  agents  may  not  do,  VII,  {  8558. 
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80LE  STOCEHOLDIISS, 

tnuufere  bjr  ahftreholder  owning  all  the  sliaru.  III,  |  3262. 

•ole  holders  of  the  corporate  ahares,  effect  of  a.  deed  of  coDveyance  'bj, 

IV,  f  5006. 
whether  the  poMing  of  all  the  ahares  into  the  h&nda  of  one  stockholder 
works  an  ipso  faoto  dimolution,  V,  i  8Sg3. 
effect  of  the  sole  ownership  of  shares,  V,  i  6663. 
private  agreemeuta  among  sole  stockholders,  V,   J   6654. 
validily  of  contracts  made  by  the  ftole  owner  or  owners  of  all  ths  sharea, 
VII.   i   8403. 
SOLICITOR, 

deeiaration  by  Bolicitors,  attomeys,  etc,  how  far  bind  the  corporation, 

IV,  i  4922. 
of  insolvent  corporation,  not  eligible  as  assignee  for  creditors,  V,  i  64B4. 

the  oomplainsnt,  should  not  be  appointed  receiver,  V,  t  6868. 
power  of  the  solicitor  of  a  building  association,  VII,  |  8741. 
SOLVENT  CREDITS, 

when  usessable  for  purposee  of  taxation,  II,  H  2835,  2836. 
SOUNDING  IN  DAMAGES  (and  see  Dauages), 

corporation  may  maintain  actions  sounding  in  damages,  VI,  S  7383. 
SPANISH  FEVER, 

cattle  infected  with  "  Spanish  fever  "  ma;  be  excluded  from  the  states, 
IV,  S  5487. 
state  cannot  prevent  transportation  of  all  cattle  across  its  territory, 
IV,  i  5487. 
SPECIAL  ACTS.    See  Sfkclu,  Lawb. 
SPECIAL  AGENTS, 

distinction   between  general   and    special   agents   of   corporations,    IV, 
f  4878. 
this  attempted  dassiflcation  disapproved.  IV,  S  4879. 
when  notice  U>  various  special  agents  is   imputable  to  the  corporation, 
IV,  f  5232. 
railway  master  of  transportation,  IV,  i  5232. 
engineer  of  bridge  company,  IV,  i  5232. 
railway  station  agent,  IV,  |  5232. 

several  bank  agenta  with  separate  duties,  IV,  i  0232. 
knowledge  of  mere  servant  or  clerk  not  generally  so  imputable,  IV, 
i  5233. 
SPECIAL  ARRANGEMENTS, 

between  building  associations  and  their  members,  with  reference  to  loafs, 
VII,  %  8786. 
SPECIAL  CHARTERS, 

privileges  granted  by,  not  perpetuated  by  reorganizing  under  general  laws, 

I.  i  577;   IV,  i   6405. 
general  provisions  of  law  in  interpreting  charters  have  no  effect  upon 

subsequent  special  charters,  IV,   g   5678. 
provisions  of  special  charters  not  repealed  by  subsequent  general  laws, 
IV,  i  5679. 
SPECIAL  DAMAGES, 

liability  of  corporations  for  nuisance  causing  special  damages,  V,  i  63S9. 
distinction   between  general   damages   and   special   damages,  V,   f§  6373, 
B374. 
this  distinction  applied  to  corporations  and  variously  illustrated,  V, 
IS  6373,  6374. 
private  person  suffering,  may  have  injunction  to  compel  corporation  to 
perform  public  duties,  VI,  g  7781. 
SPECIAL  DEPOSITS, 

power  of  banks  to  receive  special  deposits,  V,  S  59.'!!. 
cashier  of  bank  has  power  to  receive  special  deposits,  IV,  i  4766. 
this  power  ascribed  to  cashier  of  national  bank,  IV,  j  4765. 
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SPEGIAJ^  DEPOSITS— (Continued). 

poM  tc  the  receiver  of  an  insolvent  oaak  as  trust  fond,  V,  |  7099. 

including  monef  delivered  to  the  bank  to  pay  a  note  whi^  it  Iwa 
traneferred  to  a  third  party,  V,  {  7100. 
damages  for  the  conversion  of  special  deposits,  V,  f  7101. 

creditor  recovering  Hucli  damages  stands  on  the  footing  of  an  ordinary 
creditor,  V,  g  7101. 
doctrine  that  special  deposits  converted  and  mingled  with  general  asm4# 
of  corporation  do  not  give  a.  preference,  V,  {  7102. 
SPECIAL  LAWS.    See  Special  Statutes. 
SPECIAL  MEETINGS, 

all  must  be  summoned  to,  I,  f  70S;  and  see  Mbbtinob;  Eleotioks. 
SPECIAL  STATUTES, 

provisions  of  the  various  state  constitutions  prohibiting  the  groitting  of 
corporate  privileges  by  special  acta,  I,  i  63S,  et  leq.,  f|  573-602  i  and 
see  Constitttional  Restkiints. 
what  are  not  —  definition,  I,  I  502. 

what  statutes  have  been  held  local  or  special,  I,  j  598. 
instances  of  statutes  held  not  to  be  local  or  special,  I,  i  599. 
conferring  corporate  privileges  upon  associations  to  be  thereafter  created 

under  general  laws  —  invalid,  I,  S9  678,  579. 
conferring  corporate  powers,  prohibited,  I,  f  581. 

states  in  which  this  doctrine  applicable  onlv  to  private  corporations, 
I,  I  582. 
exception  where  general  law  cannot  be  made  applicable,  I,  |  S88, 
not  made  genertu  acts  by  l^slative  declarations,  I,  j  689. 
special  statutes  granting  exdusive  privile^,  immunities  or  franchises, 

conatitutionality  of,  suHtained  when  possible,  1,  i  600. 
whether  a  corporation  organised  under  general  laws  can  receive  additional 

franchises  through  special  laws,  IV,  fj  6342. 
validitv  of  charter  amendments  bv  special  laws,  IV.  f  6465. 
"SPECIAL  STOCK," 

in  Massachusetts,  II,  H  2042,  2263. 
SPECIALTY, 

whether  the  liability  of  a  shareholder  is  in  the  nature  of  a  specialty  debt 
for  the  purpose  of  the  application  of  statute  of  limitation,  11,  g|  10S8, 
1BS9. 
statutes  of  limitation  applicable  to  specialty  not  applicable  to  what  pro- 
ceedings against  directors,  IV,  {  4362. 
SPECIE  PAYMENTS, 

dissolution  of  banking  corporations  for  making  dividends  while  reusing 

specie  payment,  V,  i  6634. 
dissolution  of  banking  corporations  for  suspending  specie  payment,   V. 

i  ease. 

SPECIFIC  PERFORMANCE, 

of  covenant  for  further  assurance  in  a  mortgage  as  to  after-acquired 
property,  I,  I  330. 

proceedings  against  corporations  in  equity  to  compel  then  to  make  trams- 
fers  of  shares  on  their  books,  II,  SS  2426-2441 ;  and  see  Trahbfkiis  or 
Shabes. 

oontract  to  sell  shares  not  specifically  performed  in  equity,  II,  f  2435; 
compare,  II.  8  2728. 

gift  of  corporate  shares  not  specifically  performed,  IV,  {  2436. 

of  contracts  for  the  sale  of  shares.  II,  (  2728. 

whoi  equity  will  grant  relief  to  vendor,  II,  g  2729. 

when  equity  will  not  decree  specific  performance,  II,  {  2730. 

vhen  transfer  of  shares  to  execution  purchaser  not  compelled,  II,  g  2798. 

CMupelling  business  of  corporation  to  be  carried  on,  tantamount  to  a 
specific  performance,  IV,  ji  4443. 

compelling  third  persons  specifically  to  perform  oontract  vrith  Uie  corpo- 
ration —  when  stockholders'  suit  lies  for  this  purpose,  IV,  |  4569. 
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SPECIFIC  PERFORMANCE— (Continued). 

of  uuMAleil  contracts  of  corporations  granted  in  equity,  IV,  {  6048. 
equity  will  decree  specific  performance   b;  corporation  of  agreement  to 

convey  land,  though  not  under  seal,  IV,  i  5082. 
specific  performance  decreed  against  corporation  accepting  benefits  under 

contracts  made  by  promoters  before  organization,  IV,  |  5321. 
wben  court  will  not  compel  specific  performance  of  a  sale  bj  a  religious  cor- 
poration of  land  granted  to  it  for  a  burial  place,  V,  S  6818. 
of  agreement  to  make  a  railway  lease  not  granted,  wbere  requisite  number 

of  stockholders  have  not  consented,  V,  i  5802. 
actions  to  compel  specific  performance  lie  against  corporations,  VI,  g  T407. 
to  compel  conveyance  of  real   property  in  another  jurisdiction,  VI, 
i  7407. 
mode  of  compelling  a  performance  of  agreement  to  arbitrate.  VI,  i  7408. 
of  contracts  compelled  by  injunctions  restraining  breaches,  VI,  t  7709. 
SPECULATION, 

railroad  companies  have  no  power  to  speculat«  in  real  estate,  V,  %  5792. 
SPEED, 

of  railway  trains,  validity  of  statute  limiting,  JV,  (  5507. 
SPLENETIC  FEVER, 

cattle  Infected  with  "  splenetic  fever  "  may  be  excluded  from  the  states, 
IV,  f  He7., 
state  cannot  prevent  transportation  of  all  cattle  across  its  territory, 
IV,  i  6487. 
SPORTING, 

statutes  permitting  formation  of  corporations  for,  I,  i  160. 
meaning  of  "  lawful  sporting  purposes  "  in  a  statute  of  incorporation,  I, 
{  201, 
SPUR  TRACK, 

not  included  in  an  exemption  of  a  railroad  from  taxation,  IV,  i  5574. 
SPURIOUS  SHARES, 

cancellation  of  an  issue  of  spurious  stock  which  is  a  cloud  upon  the  title 
of  the  corporation,  V,  i  0336. 
STAGE  COACHES, 

statutes  authorizing  formation  of  companies  to  maintain  and  operate,  I, 

I  181. 
how  rated  for  the  purpose  of  tolls,  V,  j  6928. 
STALE  DEMAND, 

doctrine  of,  how  operates  in  favor  of  shareholders,  II,  f  19H;  III,  (  3773. 
STAMP  ACTS, 

corporations  indictable  for  failure  to  stamp  papers  in  compliance  with  act 
of  Congress.  V,  |  6432. 
STANDARD  SCALE, 

constitutionality  of  statute  establishing  a  standard  scale  for  weighing  coal 
at  mines.  IV,  i  5493. 
STATE, 

st«tuB  of.  as  sole  stockholder  in  a  corporation.  I,  i  7. 

doctrine  that  rightfulness  of  corporate  existence  is  disputable  by  the  state 

only,  I,  IS  102,  218,  220,  601 ;  II,  i  1852  ;  IV,  t  5661. 
state  precluaed  by  lapse  of  time  from  questioning  regularity  of  corporate 

organization.  I.  i  610. 
waiver  by,  of  penalties  against  corporations,  I,  t  255. 
estoppel  against,  to  enforce  such  penalties,  I,  i  255. 
aid  of,  not  granted  to  private  corporations  —  constitutional  prohibitions, 

I,  a  647,  651. 
debts  due  by  private  corporations  to,  not  to  be  released  —  constitutional 

prohibitions,  I,  i  548. 
lien  of,  upon  property  of  private  corporations  not  to  be  released  or  com- 
muted—  constitutional  prohibitions,  I,  {  648. 
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STATE— (Continued). 

to  receive  a  bonus  on  creation  of  a  corporation  —  eoastitutional  proviiion, 

I,  i  568. 
BuWriptionH  to  corporate  sharee  bv  a  soTereign  state,  II,  t  1133. 
aUtUH  of  a  state  as  a  aharelmlder,  II,  f  1133;  IV,  S  53S4. 

contract   of   Hubscription   not   enforceable  against  the  state,  II, 
I  1133;  IV,  S  5384. 
cannot  appropriate  or  escheat  lawful  dividends,  II,  J  213D. 
right  of,  lo  transfer  its  shares,  II,  i  230'2. 

laches  not  imputable  to, — -effect  on  right  of  taxation,  II,  i  232S. 
that  a  stockholder  is  a.  foreign  state,  whether  a  defense  when  sued  by  s 

creditor.  III,  i  3703. 
entitled  to  preference  as  creditor  of  a  corporation.  III,  i  3S3T. 

this  right  not  lost  bjr  laches,  III,  i  383T;  IV,  {  5302. 
Temedies  against  b;  citizen,  when  state  a  stockholder,  IV,  i  456S. 
lacbes  not  imputable  to  a  sovereign  state,  III,  fi  3837;  IV,  i  5302. 

reasonable   time  for   a   state   to   disavow   an   unauthorized  act,  IV, 
g  6302. 
state  may  surrender  by  contract  its  right  to  compel  forfeiture  of  corporate 
franchisee,  IV,  i  6475. 
bound  by  its  stipulation  in  a  litigation  the  same  as  an  individual,  IV, 
I  5475. 
may  waive  its  right  to  compel  forfeiture  of  franchises,  IV,  {  5476. 

may  resort  to  criminal  remedies  a^inst  the  corporation,  IV,  }  5476. 
land  may  be  condemned  for  the  pecuniary  profit  of  the  atata  itself,  IV, 

i  5614. 
indorsement  of  corporate  bonds  by  the  state — rights  of  botw  fide  par. 

chasers,  V.S  6071. 
rights  in  respect  of  corporate  bonds  guaranteed  or  indorsed  by  the  stat«, 
V,  H  6007,  6098. 
when  state  entitled  to  the  beneSt  of  the  mortgage,  V,  H  6097,  609S. 
power  of  receiver  of  railway  appointed  by  the  state,  VI,  i  7215. 

is  a  public  agent  of  the  sUte.  VI,  I  7215. 
state  is  a  preferred  creditor,  V,  |  6846. 
when  receiver  granted  at  the  suit  of  state,  V,  t  6846. 
membership  of  state  in  a  corporation  how  affects  power  to  sue  and  be 

sued,  VI,  i  7371. 
sovereign  states  may  sue  as  political  corporations,  VI,  i  7372. 
federal  jurisdiction  of  actions  against  corporations  owned  by  a  state,  VI, 

{  7455. 
status  as  suitors,  in  the  courts,  of  corporations  owned  by  the  state,  vl, 
i  7762. 
state  not  allowed  to  assert  sovereign  jjrivileges,  VI,  {  7762. 
bill  for  injunction  against  railway  commissioners  not  a  suit  against  the 

state,  VI,  i  7780. 
status  of  banking  corporation  whose  funds  belong  to  the  state,  VII,  i  8148. 
state  alone  can  eonfer  power  to  consolidate,  VII,  i  8218. 

may  prescribe  terms  and  conditions  of  consolidation.  VII,  i  8213. 
may  withdraw  power  to  consolidate  before  consolidation  effected,  VII, 
91  8210. 
corporate  existence  can  be  prolonged  only  by  the  ftate,  VII.  i  8280. 

may  withdraw  privilege  at  any  time  before  reorganiiatiou  effected, 
VII.  i  8262. 
state  alone  can  question  power  of  corporation  to  take  and  hold  land,  VII, 
i  8358. 
construction  of  statutes  conferring  this  power,  VII,  i  8359. 
STATE  ACTION, 

constitutional  protection  of  corporation  eittends  to  any  form  of  actum  to 
which  the  sUte  gives  the  force  of  Uw,  IV,  U  6381,  6427. 
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STATE  AID, 

coMtitutional  provialons  *«Aiiut  gntttitig  Rtate  ^d  to  private  oorpore- 
tions,  I,  SS  547,  661. 
against  reieaaing  or  commuting  debts  te  state  or  lien  of  atata,  I,  I  C48 

provisions  of  HinnesoU  constitution  aa  to,  I,  j  S62. 

STATES  ATTORNEY, 

controls  proceedings  aa  against  private  relator  in  informations  to  dia- 
Bolve  iwrporationa,  V,  t   6777, 
STATE  BANKS, 

nature  of  these  corporations,  I,  i  7. 

deemed  private  corporationa.  although  wboll;  owned  by  the  state,  1,  {{  24, 

validity  of  bills  of  credit  issued  by  atate  banlcs,  IV,  g  6761. 
construction   of   the   constitutional    provision   that   no   atate   shall   emit 
bills  of  credit,  IV,  i  5761. 
STATE  BONDS, 

whaling  contpaniee  have  no  power  to  deal  in,  V.  1  595B. 
STATE  CONSTITUTIONS, 

corporationa    protected    against    impairment   of   their    charters    through 
changes  in  atete  constitutiona,  IV,  {   6439. 
STATE  COURTS, 

jurisdiction  of,  over  corporations  created  by  Congress  within  the  limits 

of  a  state,  I,  H  076,  670. 
atete   courta   no   control   over   receiver   of   insolvent   national   baolc,   VI, 
i   7319. 
STATE  OFFICER, 

mandamus  against,   to  compel   him   to  pav  over   deposit   to   receiver   of 
federal  court,  V,  |  6960. 
STATE  TREASURER, 

action  b;,  on  subscription  for  building  atete  house,  II,  {  1819. 
STATE  UNIVERSITIES, 

are  public  corporationa,  and  aubject  to  legislative  control,  IV,  |  5383. 
STATE  AND  FEDERAL  JURISDICTION, 

concurrent  suits  in  atete  and  federal  courts  to  foreclose  corporate  mort- 
gages, V,  i  6211. 
court  flrst  otitaining  jurisdiction  of  the  rea  retains  it,  V,  {  6211. 
stele  courts  no  control  over  receiver  of  insolvent  national  bank,  VI,  E  7319, 
STATEMENTS, 

statutes  giving   penalties  for   refusing   to   furnish   atetements   to   share- 

holdera,  IV,  j  4416. 
power  of  a  bank  cashier  to  bind  the  bank  b;  declarations,  stetementa  and 

admiaaions,  IV,  H  4777-4785;   see  Declaration. 
disBolution  for  failing  to  make,  file  and  publish  stetements  of  condition 
of  corporation  as  required  by  stetute,  V,  i  6G20. 
STATIONS  {and  see  Depots), 

compelling  railway  companies  to  maintain  stetions  at  particular  places, 

IV,  i  6601. 
compelling  railway  companies  to  maintein  flag  atetions  at  particular 
places  and  to  atop  trains  thereat,  IV,  i  5602. 
relation  of  this  question  to  interstate  passenger  transit,  IV,  j  6503. 
STATION  AGENT, 

whether  the  agent  of  the  corporation  upon  whom  process  may  be  served 

IV,  i  4848;  VI,  S  7517. 
employment  by  stetion  agent  of  aurgebu  ratified  by  superintondent,  IV, 

i  4945. 
powers  of  stetion  agent  of  railroad  company,  IV,  g  4983. 
forwarding  freight  by  another  line,  IV,  i  4983. 
making   freight   contracts   before   goods   tendered   or   delivered,   IV, 

I  4B83. 
employing  aurgical  aaaiatence  for  injured  employe,  IV,  i  4S84. 
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STATION  AGENT —(Continued). 

when  notice  to  the  railway  atation  agent  will  not  affect  the  eompanv,  IV, 

I  6232. 
STATUTEa, 

doctrine  that  power  to  alter  or  repeal  charters  reserved  in  a  general  law 

applies  to  future  special  charters,  I,  H  S2.  93. 
subsequent  general  laws  operate  as  amendments  of   special  chnrters,   I, 

t  fl4. 
general  description  of  statutes  euthoriung  the  formation  of  corporations, 

I,  i   132. 
an  enumeration  of  the  purposes  for  which  corporations  permitted  under 

such  statutes.  I,  H   132-210. 
of  a  general  character,  permittiag  tke  organization  of  corporationa  eott- 

atrued,  I,  IS  132-249;  and  see  Obqakizatiox  of  Ck>spoitA'no:TS. 
providing  for  tke  coneolidatioa  of  corporatioru,  1,   |g   30&-3U;   and  8«e 

COMSOLI  DiTION . 

statutes   under   which   power   to   consolidate   is  held   to  exist,   VII, 

i  8220. 
statutes  which  do  not  confer  the  power  to  consolidate,  VII,  f  82S!1. 
statutory   rcRtraints   upon   consolidation,   Vll,    f   B222. 
curative  statutes  validating  unlawful  consolidations,  I,  f  317. 
eonstruction  of  statutes  making  consolidated  corporation  liable  for 

torts,  contracts,  etc.,  ot  old  corporations,  VII,  i  3242. 
statutes  may  be  valid  in  part  and  void  in  part,  I,  j|  608,  626,  658, 
669;  and  so  of  by-laws,  I,  g  1048. 
illustrations  of  this  doctrine,  I,  j  669. 
conditions  imposed  by,  enter  into  share  subscription,  I,  fj  1091,  1137,  1291; 

II,  i  1305. 

changes  in  corporate  purposes  authorized  by  existing  statutes  do  not 
releaae  subscriber,  1,  i  1291. 
reftuol  of  federal  eourti  to  foi',ov>   the  itate  courts  in  the  oonatraotion 

of  their  own  ttatutet,  II,  j|   1060-1673. 
statutes  authorizing  execution  against  corporate  shares  must  be  sub- 

sUntiall^  complied  with,  11,  t  2788. 
statutes  and  constitutional  provisions  «xempting  stockholders  from  lia- 
bility beyond  the  amount  sut>scribed  by  them.  III,  {  2930. 
retroactive   effect  of,   making  members   liable  before   capital   stock   paid 
in.  III,  S  2086. 
extra-territorial  effect  of.  III,  {  2B87. 
creating  individual  liability,  strictly  construed.  III,  i  3013. 
doctrine  of  strict  construction  denied.  III,  j   3014, 
cases  Hupporting  a  remedial  construction.  III,  |   3015. 
rule  of  faithful  or  sensible  construction,  III,  {  3010. 
such  statutes,  if  deemed  penal,  strictly  construed.  111,  i  3017. 

what   statutes   of   individual   liability   deemed   penal   and   what 
not,  III,  i  3013. 
statute  supplanting  a  statute  more  onerous,   construed   remediiUy, 

III.  t  3019. 

statute  creating  remedy,  remedy  must  be  followed.  III,  |  3020. 

such  statutes  not  so  construed  as  to  moke  them  retroactive.  III, 
i  3021. 

liability  governed  by  statute  in  force  when  debt  created.  III,  g  3022. 

statutory  descriptions  of  the  persons  chargeable  as  stockholders  — 
"subscribers"— "memberB,"  etc.,  etc.,  Ill,  g  3023. 

words  importing  a  superadded  individual  liability  to  the  amount  ot 
stock  held.  111,  £  3024. 

whether  a  release  of  the  corporation  under  an  insolvent  Ian  re- 
leases the  stockholder,  III,  i  3026. 

individual  liability  survives  in  personal  repreeentative,  III,  f  3026; 
and  see,  UI,  |  3317,  et  »«q. 
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extra-territorUil  force   of  statutes   making  ttockholdera   liable  for  debts 

of  corporation,  III,  H  3046-3060;  and  aee  Stockuolqerh. 
tchat.  conetraed  as  making  stockholders  liable  aa  partnere.  III,  El  3074, 

3075;  and  see  Stock hoij)erb. 
effect  ot  a.  statutoiy  revision  upon  the  liabiiity  of  stockholders  in  exist- 
ing corporations,  III,  i  3101. 
construction  of  statutes  making  slockkolders  liable,  with  reference  to  the 

kind  of  debts  for  which  they  are  liable.  Til.  H  3110-3127. 
atatutea  making  stockholders  liable  for  debts  due  for  labor,  provisions, 

etc.,— construction  of.  III.  H  3141-3164. 
making  Habilit}/  of  stockholders  depend  upon  dissolution  of  corporation, 

in,  ft  3344.  5U5. 
creating  liability  of  »Iiareholiler,  nweasity  of  pleading.  Ill,  I  3626. 
variona  statutes  under  which  a  shareholder  paying  more  than  his  pro- 
portion of  the  debts  of  the  corporation  has  the  right  of  contribution 
from  the  other  shareholderB.  Ill,  %  3818. 
-crcnting  penaltiRs,   cot   enforceable  outside   of  the   jurisdiction   enacting 

them,  III,  i  3828. 
imposing  liabiiity  upon  directors  to  creditors  for  failing  to  publish  an- 
nual  reports,   contracting   debts   beyond    a   prescribed   limit,   etc., 
are  penal  and  to  be  strictlj'  construed.  111.  ji  41(S4. 
view  that  nuch  statutes  are  not  penal.  Ill,  !  4165. 
making  directors  liable  for  debtn  contracted  in  estcess  of  prescribed  limits 

slated  and  analyzed,  III,  H  42,'>0-428O;  and  see  DiKiiCToiH. 
mifdescription  of  statute  immaterial  in  action  to  charge  directors.  III, 

i  4340. 
statutes   charging  directors   for   oflicial   defaults   are   penal   and   strictly 

construed,  III,  {  4355. 
etatutorv  limitations  are  construed  as  abridging  the  implied  powers  of  a 

bank  cashier,  IV,  fi  4747- 
distinction  between  mandatory  and  directory  requirements,  with  reference 

to  contracts  of  corporations  being  in  writing,  IV,  g  5019. 
statutes  curing  formalities  in  sealing  corporate  deeds,  IV,  i  .')084. 
what  words  in  statute  authorize  the  alienation  of  corporate  franchises, 

IV,  i  .5302, 
construed  as  prospective  and  not  retroactii'c,  unless  the  contrary  intent 

appears,  IV,  i   5434. 
prohibiting  mortgages  for   future   advances  do  not  avoid  mortgages  for 

antecedent  debts,  V,  i  6154. 
statutory    prohibition    against    selling    includes    a    prohibition    against 
mortgaging,  V,  i  015S. 
but  want  of  power  to  sell  does  not  negative  power  to  mortgage,  V, 
i  6134. 
abolishing  the  common-law  rule  that  the  dissolution  of  a  corporation  ex- 

tii^uishes  its  debts,  liberally  construed,  V,  |  6733. 
■continuing  the   existence  ot  corporations  after  dissolution   for   the   pur- 
pose of  suing  and  being  sued.  V.  g  GT34. 
in   such   statutes   the   word   "  may  '   reads   "  must "   or   "  shall,"   V, 

S  6734. 
further  decisions  under  such  statutes,  V,  §  6735. 
such  statutes  applicable  to  foreign  corporations,  V,  i   6736. 
what  powers  may  be  exercised  during  the  period  of  continuance,  V, 

i  6737. 
•fTect  of  such  statutes  upon  the  remedies  of  creditors  against  stock- 
holders, V,  i  6738. 
when   special    law   governs   the   subject   of   assignment   for   creditors   in 

opposition  to  the  general  law,  V,  g  6476. 
making  corporations  liable  to  sue  and  be  sued,  VI,  f  7364. 
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STATUTES — (Continued ) . 

relating  to  aervice  of  process  muat  be  followed   in  order  to  give  juris- 
diction,  VI,  H  7503,  7540. 
aubstantial  compliance  is  enoueh,  VI,  (  7540. 
analogy  of  statutes  followed,  VI,  i  7S41. 
declarationn  upon  statutes  other  than  charters,  VI,  i  7622. 
state  loiod  imposing  conditions  upon  foreiyn   corpora (toiw,  VI,  ((   7928- 
7970;  and  Bee  more  especially  Fokbion  Corporatiosb. 
effect   upon   contract  of  foreign   corporations   of  -oioiating   these   re- 
atraintg,  VI,  H  79SO-7B70;  and  see  more  especially  FoREion  Cob- 


effect  of  a  repeal  and  a  re-ene^ment  of  an  enabling  act,  VII,  i  8305. 
gtatxitory  liabilitj/  of  directors,  III,  H  4163-4372;    and  see  DlBECTORa. 
conetrucfton  of  statutei  making  direttors  liable  to  creditors  for  failing 
to  publinh  prescribed  reports  of  condition  of  corporation.  III,  H  4221- 
4238;  VII,  ii  8624-8532. 
as  to  tlie  construction  or  interpretation  of  stAtutes,  see  TuTEBPRETATion. 
See  also  Laws. 
STATUTE  OF  ANNE, 

fourth   section  of  the  statute  of  Anne  relating  to  informations   in   the 
nature  of  quo  imrranfo,  V,  {  076&. 
STATUTES  OF  EUZABETH, 

statutes  of   13  and  27   Elizabeth   with   reference  to   fraudulent   cnnvey- 
snces,  V,  S  6534. 
STATUTE  OP  FRAUDS, 

whether  corporate  aharea  are  goods,  wares,  and  merchandise  within  the 

statute  of  frauds,  I,  H  527,  1147;  II,  H  2719,  2733;  IV.  g  5020. 
view  that  contract  of  subscription  to  corporate  shares  must  be  in  writing, 
I,  g  627;  compare,  II,  |  2710;  IV,  g  5020. 
a  'ti'riting  not  in  strictness  neepssary,  I,  i  1147. 
oral  promise  and  promissory  note  given,  I,  |i  1148. 
doctrine  that  pledgcE'af  shares  must  be  in  writing,  II,  g  2622. 

but  absolute  transfer  may  be  shown  by  parol  to  De  a  pled^,  II,  g  2623- 
conditions  in  share  subscriptions  not  to  be  performed  within  a  year,  II, 

i  1327. 
effect  of  statute  of  frauds  upon  liability  of  directors  for  fraudulent  repre- 
sentations, IV,  g  4146. 
when  the  promise  of  a  bank  is  collateral  and  must  be  in  writing,  IV, 

g  4616. 
statutes   requiring   the   contracts  of  corporations   to  be   in   writing.   IV, 

g  5018. 
distinction  with  reference  to  such  statutes  between  executed  and  executory 
contracts,  IV,  g   501S. 
whether  such  statutes  apply  to  foreign  corporations,  IV,  i  5018. 
whether  such  statutes  must  be  specifically  pleaded,  IV,  £  5018. 
distinction  between  such  statutes  as  aie  mandatory  and  such  as  are 

directory  merely,  IV,  %  5019. 
departure  from   statutory  mode  validated  by  practice,   IV,   g   5O20. 
cured  by  estoppel,  IV,  5  5020. 
and  by  ratification,  IV,  i  5020. 

evidence  of  corporate  usage  hence  admissible,  IV,  g  5021. 
operation  of  the  statute  of  frauds  upon  contracts  made  by  corporations, 
IV,  g  6026. 
rights  and  liabilities  of  undisclosed  principals,  IV,  g  5027. 
statute  not  applicable  to  contracts  part  performed,  IV,  g  6026. 
contracts  not  made  in  writing  as  required  by  statute  may  be  cured  by 

ratification,  Iv,  g  6294. 
written  agreement  necessary  to  the  adoption  by  corporation  of  contracts 

made  by  a  precedent  partnership,  IV,  |  5324. 
oral  proof  of  recognition  of  contracts  required  by  statutes  to  be  in  writ- 
ing, VII,  g  8436. 
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STATUTE  OP  LIMITATIONS.    Bee  Limitation  or  Actions. 
STATUTE  OF  WILLS, 

operation  of  the  statute  of  willa  upon  the  power  of  corporations  to  take 

and  hold  lands  by  deUK,  IV,  (g  6783,  5784. 
conveyaneeH  to  feolTeeB  to  the  use  of  tho  feoffors  of  a  will,  V,  }.  5808. 

a  device  to  evade  the  statute  of  wills,  V,  %  5808. 
prohibiting  devise  of  land  to  corporations  leaves   them  free  to  acquire 

personal  property,  V,  j  5827. 
effect   of,   on   bequests   of   personalty   made   to   foreiirn   corporations,   V, 
i  58ZB.  B  f~ 

STATUTORY  AUTHORIZATION, 

corporation  not  indictable  for  acta  authorized  by  statute  or  charter,  V, 
i  6433. 
such   acts   eitop   the  state,   tbowh   they   may   leave   a  liabilitjr   for 
damages  done  to  individuals,  V,  i  6433. 
STATUTORY  FORMALITIES, 

in  executing  corporate  contracts,  must  be  observed,  IV,  j  S017j  and  see 
Contracts. 
STATUTORY  LAW, 

statute  prohibiting  bank  director  from  appearing  for  the  corporation  not 
unconstitutional,  IV,  j  4870. 
STATUTORY  LIABILITY  OF  DIRECTORS, 

creditor  of  the  corporation,  for  various  defaults,  with  a  general  account 
nf  the  remedies  to  enforce  such  liability,  the  procedure  and  defense  to 
such  actions.  Ill,  H  4163-4378;  and  see  Dihectors. 
STATUTORY  LIMIT  OF  INDEBTEDNESS, 

rights  of  creditors  of  corporations  where  debts  are  created  in  excess  of 

the  statutory  limit,  V,  !  5705. 
negotiable  paper  issued  by  corporations  in  excess  of  statutory  limit,  good 

in  the  hands  of  innocent  holders  for  value,  V,  S  5738. 
of  the  indebtedness  of  corporations,  effect  of,  in  connection  with  the  right 

of  directors  to  prefer  themselves  as  creditors,  V,  %  0500. 
liability   of  directors  for  contracting  debU   bes/ond  statutory  limit,   111, 
SI  4259-4280. 
STATUTORY  MORTGAGES, 

corporate  bonds  which  operate  as  nu>rtgagee  by  force  of  st&tute,  V,  (  0063. 
STATUTORY  NEGLIGENCE, 

liability  of  corporations  for  negligence  in  failing  to  perform  statutory 
duties,  V,  i  6362. 
or  in  neglecting  the  statutory  prohibitions,  V,  j  6352, 
whether  negligence  p*T  se,  or  evidence  of  negligence,  V,  j  6352. 
penalties  recoverable,  though  no  damages  resulted,  V,  i  6352 
STATUTORY  OBLIGATIONS, 

liability  of  corporations  for  non-performance  of,  V,  (  6362. 
such  failure  is  negligence  per  ae,  V,  (  6362. 
STATUTORY  RECEIVERS. 

in  New  York,  history  of,  V,  i  6912,  note, 
nature  of  the  title  of,   V,  i  6920. 

are  statutory  tmstees,  V,  t  6B20. 
whom  a  statutory  receiver  represents.  V,  t  6939. 

represents  all  beneficiaries  in  the  trust,  V,  g  6939. 
is  a  statutory  trustee,  V,  (  6039. 
must   follow  the   statute   governing   their   appointment   and   powers,   V, 
i  6093. 
STATUTORY  REQUIREMENTS. 

statutory  requirements  relating  to  corporate  seals  must  be  observed,  IV, 
i  5000. 
STATUTORY  RESTRICTIONS, 

on  power  to  borrow  and  mortgage,  VII,  i  8337. 
on  power  to  issue  bonds,  VII,  g  8338. 
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Stfttvtory  reatrictioiw— Stock  ledger      IXDEX. 

STATUTORY  RESTRICTIONS— (Continued). 
on  power  of  corporations  to  lend,  VII,  i  9343. 

effect  of  making  loans  in  excess  of  tlie  statutory  limit,  VII,  !  6343; 
and  see  Statutory  Limit  of   Iki^eetedness. 
STEAM. 

validity  of  statute  prohibiting  the  ui'C'Of  steam  as  a  railway  motive  power, 

IV,  i  5507. 
validity  of  city  ordinance  prohibiting  street  railway  companies  from  prO' 
pelling  their  cars  by  steam,  IV,  {  5518. 
STEAMBOATS. 

power  of  railroad  companies  to  own  steamboats,  V,  j  5874. 
STEAM  PACKET  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  i  991. 
STEAMSHIP  CORPORATIONS. 

implied  power  of,  to  mortgage  property,  V,  j  6132. 
STIPULATIONS, 

detached  from  corporate  bond»,  efl'ect  of,  on  bona  fide  purchaser,  V,  |  6079. 
contracts  not  to  remove  causes  from  Htate  court  to  fedeial  court  invalid. 
VI,  a  7466,  74G7;  and  see  Foreion  Cobforatioxs. 
STOCK, 

sharen  Bomctimes  Inappropriately  called  stock,  1,  i  IMS. 
exemption  of  corporate  stock  from  taxation  is  an  exemption  of  corporate 
property,  IV,  i  5577. 
statutes  exempting  property  over  and  above  ciipital  stock,  construction 

of,  IV.  i  5577. 
titutional  nrohibii 
property.  V,  SS  0' 
rights  in  respect  of  corporate  bonds  convertible  into  stock,  V,  {  6093. 
Ktock  of  a  building  and  loan  society,  VII,  i  8704. 
See  Capital  Stock. 
STOCK  jiSSESSM-tCNTS, 

power  of  corporations  to  assign  stock  assessments,  IV,  fi  6716. 
STOCK  BROKERS'   BOARD, 

organization   of,    under   statute    relating   to    "  loan,   mortgage,   security, 
guaranty,  and  indemnity  company,  "  I,  i  210. 
STOCK  DIVIDENDS, 

right  to,  as  between  successive  shar^olders  in  case  ot  transfers,  II,  i  2187. 
right  falls  to  him  who  was  shareholder  at  time  ot  declaration  of  divi- 
dend, II,  i  2187. 
what  scripholders  entitled  to  dividends  where  there  bos  been  a  suc- 
cessive ownership,  II,  S  2188. 
application  as  between  life  tenant  and  remainderman,  of  cash  dividends 
voted  to  pay  invalid  slock  dividends,  II.  i  2204. 
Lation  of,  II,  6  2B05 ;  and  eee  Dividekds. 
when  Bucb  dividend  founded  on  a  mere  formal  increase  of  capital,  II 
i  2900. 
STOCK  EXCHANGES, 

rules  of,  how  far  admissible  to  vary  right   to  dividends  upon   transfer 
shares.  II,  j  2177. 
STOCK  GAPS, 

railroad  companies  may  enter  int«  joint  arrangements  for  the  construc- 
tion of  stock  gaps,  V,  i  687T. 
STOCK  JOBBING. 

constuiction  of  statutes  enacted  to  prevent,  II,  {  2710;  and  see  Dkalixoh 
in  Shakes. 
STOCK  LEDGER, 

transferring  shares  upon,  II,  t  2376;  and  see  TR&NSFEBa  OF  Shares. 
effect  of,  as  evidence,  II,  i  2375 ;  and  see.  II.  i  1024. 

what  is  a  sufficient  register  of  transfers  of  shares,  II,  }  23T6;  and  see,  IT 
i  2374. 
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"  STOCK  NOTES," 

power  o(  corporatioDH  to  receive  "atock  notes"  for  their  aharea,  IV, 

I  5762. 
effect  of  giving  promigsory  note  in  payment  of  etatutorj  deposit  on  aub- 
Bcribing  for  shai-es,  I,  {  1219;  compare,  I,  S  1220;  II,  H  1657,  1658,  1659, 
1660,  1681;   IV,  i  6748, 
payment  of  shares  by  giving  promissory  notes,  II,   {{   1658,   1659,   1660, 
1661;  IV,  I  5762. 
when  interest  b^ns  to  run  on  last  note,  II,  5  1658,  p.  1292,  note  i. 
taken  in  payment  of  shares  —  rights  of  bona  fide  holders,  II,  i  2355. 
that  notes  were  taken  from  the  subscriber  instead  of  money,  no  defense  to 
action  for  assessment,  II,  i  1060. 
STOCK  SUBSCRIPTIONS, 

assignable  by  corporation  so  as  to  pass   right  of  action  against   stock- 
holders to  assignee,  III,  9  3654. 
power  of  corporations  to  mortgage  their  stock  sabscriptions,  V.  i  6149. 
receiver  may  maintain  actions  on.  when,  V,  }  6023;  and  see  Subscbiptions. 
STOCKHOLDER," 

ttattta  and  powers  of  stockholders: 

who  is  a  shareholder,  and  who  not,  VII.  |  8507. 

individual  liability  of,  does  not  prevent  the  body  from  being  a  corpora- 
rights  in  the  distribution  of  shares,  VII,  B  8506. 

share  certiflcate  not  necessary  to  make  one  a  shareholder,  but  corpora- 
tion must  be  able  to  issue  one.  VII,  %  8608. 
one-man  corporations,  VII,  i  8599. 

for  what  purposes  deemed  the  corporation,  I,  H  16,  17,  18,  1071,  et  seq. 
shareholders  have  power  to  sue  corporation  and  be  sued  by  it,  I,  j  3. 
■harebolders  are  not  co-owners,  I,  H   18,  1071,  1073;   II,  H  2185,  2810, 

2802;  III,  a  3125,  4076,  4325,  4445,  4460. 
shareholders  do  not  occupy  any  fiduciary  relation  toward  the  corpora- 
tion or  toward  each  other.  III,  5  4076;  VII,  S  8601. 
shareholders   may   purchase   corporate  property   at   judicial   sale,   VII, 

i  8602. 
right  of,  to  deal  with  the  corporation  as  a  stranger.  Ill,  {{  4087,  4460. 
eoutract  between  stockholder  and  corporation  vEdid.  Ill,  i  4087. 

not   changeable   by   corDO'ation   without   stockholder's   consent,   III, 
I  4087. 
not  presumptively  affected  with  notice  of  corporate  affairs,  I,  {   1061. 
to  what   extent   m  privity  with   the  corporation,  I,   H    1082,   1083;    II, 

i  1719;  rV,  i  4466. 
no  distinction  between  status  of  shareholders  in  joint-stock  company  and 

in  corporation,  I,  g  10B3. 
a  eomparisoa  between  shares  in  a  partnershin  and  shares  in  a  "  company," 

I,  ^  1084. 
no   execution    against   shareholder's    interest   in    corporate    property,    I, 
i  1072. 
but  his  shares  subject  to  execution  and  attachment.  11,  i  2785,  et  seq. 
shareholders  cannot  convey  corporate  property  though  all  join  in  the  deed, 
I,  ii  18,  1073;  compare,  IV,  S  5095. 
but  effect  may  be  given  to  such  a  deed  in  equity,  I,  %i   18,  1073. 
what   knowledge   of    corporate   matters    imputable    to   stoclcholders,    IV, 

i  4455. 
bound  by  decree  assessing  shareholders  in  winding-up  proceedings  with- 
out personal  uoUce,  111,  {  3404;  compare.  III.  g§  3303,  3396. 

•In  this  work  the  words  stockholder  and  shareholder  are  used  interchange- 
ably. 
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not  in  a  trust  relation  with  the  corporatioD,  I,  |  1076;  III,  |  4034;  IV, 
i  5949, 
but  corporation  is  a,  trustee  for  its  shareholders  in  reaped  of  their 
Bbares,  II,  H  24S0-24»0;  Vll,  1  SSOO. 
and  hence  liable  for  pemiitting  wrongful  transfers,  II,  j  2tSfl, 
shareholders  cannot  sue  the  directors  at  la^-,  I,  i  1077. 
not  personally  liable  for  torts  of  corporation,  I,  E  1078;  III,  }  292S. 
not  liable  at  common  law  for  corporate  debts,  III,  §  2925. 
not  in  privity  with  each  other,  I,  i  1079;  III,  E  3125. 
not  necesaary  parties  to  suits  in  respect  of  corporate  riRlits,  I,  i  lOSO, 
bound  by  judgements  af^inst  corporations.  III.  E  3395. 
bound  by  decree  aBscsning  stockholders  without  personal  process,  III, 
i  3404;  compare.  III,  i  348.3. 
shareholders  not  a^ntn  for  corporation,  1,  f   1076;   III.  }$  3900.  3031, 
3»0S.  3976,  3977,  4388;  VII,  i  8402;   compare,  VII,  H  8403,  8404, 
8405. 
but  ma;  be  such  by  appointment.  III,  1  3907. 
declarations  of,  not  binding  on  corporation,  1,  |  1075;  IV,  S  4S19. 
exception  in  case  of  admissions  made   by  all   the  stockhoidera, 
IV,  I  4919. 
cannot  receive  notice  for  corporation,  IV.  {  5234. 
cannot  sue  to  recover  his  undivided  interest  in  corporate  assets,  IV, 
t  4445. 
can  maintain  what  actions  afrainst  the  corporation  and  directors, 

in,  a  4092.  4325;   IV,  Ef  44C2.  4475. 
when  cannot  sue  and  defend  for  the  corporation,  IV,  Et  4476, 

4663. 
but  bound  by  judgments  against  corporation.  Ill,  If  3395,  33(K!i 
IV,  E  4383. 
theory  that  judRment  against  corporation  is   not  even  evidence  agiinst 
■ftockholdcr.  III,   8  4331. 
but  that  the  action  against  him  is  upon  the  original  demand.  III, 

E  4331. 
must  agree  to  fundamental  or  constituent  changes.  Ill,  E  3975. 
when  court  will  not  act  in  accordance  with  wishes  of,  contrary  to 
views  of  board  of  directors.  III,  S  3975. 
whether  act  for  the  company  in  emergencies.  111.  J  397B. 
how  far  acts  of  a  majority  of  stockholders   bind  the  corporation,  VII, 
i  8402. 
have  no  agency  for  corporation  and  actii  mu«t  bo  ratified,  VII,  E  S^Oi. 
validity  of  contracts  made   by  the  sole  owners  of  all   the  ^ares,  VII, 

i  8403. 
assent  of  stockholders  to  mortgages,  VII,  %  8404. 
assent  of  stockholders  to  other  contracts,  VU,   E   8405. 
right  of  action  bv  shareholders  against  third  parties  for  wrongs  done  to 

the  corporation,  IV,  g|  4433,  44R9,  440O. 
may  ratify  acts  so  as  to  estop  the  corporation,  IV,  i  4490. 
legislature  cannot  compel  a  person  to  become  a  member  of  a  private  cor- 
poration, I,  EE  62,  200,  316;  IV,  S  6416. 
not  bound  by  amendment  of  charter  reducing  minimum  nunjber  of  sub- 
scribed shares,  1,  S  76. 
In  void   corporation,  liable  as  a  partner.  I,  |  218. 

liability  of,  where  whole  amount  of  capital  not  subscribed,  I,  f  246,  note  1. 
when  bound  to  take  notice  of  plan  of  reorganization,  I,  E  200. 
when    stockholders'   committee   cannot    purchase   at   foreclosure  sale,  I, 

i  270. 
assent  of,  to  a  reorganization.  I,  g  272;  VII,  f  8209. 

when  minority  bound  and  when  not,  I,  i  272;  VII,  %  8269. 
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excluding  Btockholdera  from  participation  in  scheme  of  reorganization 

Bft«r  a  prescribed  time,  VII,  t  S271. 
shareholder's  riglit  of  action  against  receiver  to  recover  monej'  paid  for 

sharea  which  he  has  been  unable  to  obtain,  IV,  {  4466. 
right  of  shareholder  to  surplus  upon  winding  up  after  judicial  forfeiture, 

IV,  i  4453. 
shareholder  cannot  buy  up  claims  against  the  corporation  at  a  discount 
and  prove  them  as  offsets.  III,  |  3707. 
but  may  prove  them  as  a  creditor.  III,  i  3709. 
and  for  stronger  reasons  a  stranger  may  do  so,  III,  i  3799. 
effeet  of  consolidation  upon  the  rights  and  liabilities  of.  I,  H  343-360; 
VII,  ii  8231-8239;  and  see  Consolidatios  op  Cobporatioivs. 
not  forced  into  conaolidatfon  except  by  their  consent,  I,  Sf  343,  344. 
enabling  acts  for  consolidation  deemed  permissive  merely,  I,   S  343. 
view  that  majority  can  give  consent  on  securing  dissenting  stock- 
holders, I,  i  345. 
assent  not  necessary  in  case  of  reserved  power  to  amend  charter,  I, 
ii347. 
consent  of  stockholders  aa  a  preliminary  to  consolidation,  VII,  tf  S231- 
8236. 
consent  of  what  number  necessary,  VTI.  i  8231. 
how  such  consent  procured,  VTI,  t  8232. 
how  such  consent  manifested,  VII,  S  8233. 

appraisement  or  arbitration  as  to  the  value  of  shares  of  dissenting 
shareholders,  VIT.  g  8234. 
dissenting  stockholder  in  case  of  consolidation  may  sue  in  equity  for  his 
interest,  I,  i  3^2. 
unless  estopped  by  his  acquiescence,  I.  Sfi  352,  354. 
acquiescence  of,  validates  unlawful  consolidation.  I.  1  354. 
ri^ts  of  consolidated  company  against  stockholders  of  old  companies,  I, 
8    365, 
action  by  new  company  against  them  for  assessments,  I,  i  356. 
new  corporation  must  show  its  title,  I.  {  357. 
righta  of,  in  de  facto  corporations,  I,  i  500. 
invalidity  of  by-laws  making  stockholders  liable  for  corporate  debts,  I, 

i  950. 
invalidity  of  by-laws  releasing  stockholders,  I,  |  1033. 
general  views  as  to  what  constitutes  one  a,  I,  H   1138,  1139;   see  also 

SOBSCRlPTtON, 

when  may  maintain  action  against  corporation  or  directors  in  his  own 

right,  IV,  S  4577. 
when  must  sue  in  right  of  himself  and  all  others,  IV,  j!  4577. 
when  stockholders  allowed  to  defend  for  the  corporation,  IV,  |  4589. 
when  stockholders  not  allowed  to  appear  and  defend,  IV,  fi  4590. 
when  president  may  take  an  assignment  of  shares  of  another  stockholder  to 

secure  his  own  debt,  IV,  <t  4049. 
no  inherent  authority  to  act  as  agents  for  the  corporation,  IV,  i  4875. 
corporation  held  not  bound  by  declarations  of  individual  stockhold-srs,  IV, 

I  4910. 
notice  to  stockholder  not  notice  to  corporation,  IV,  |  5234. 

although   he   afterward   becomes   an   officer   of   the   corporation,   IV, 
i  5234. 
release  of  stockholders  whoi>e  rights  have  been  repudiated  by  the  corpora- 
tion, IV,  i  5253. 
when  such  release  cannot  be  set  up  against  creditors,  IV,  t  5233. 
estoppels   concurrent   as  between   corporation   and   its   stockholders,   IV, 
t  5269. 
estoppels  against   individual  stockholders,  IV,  j  5270. 
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estuppelB  —  afterward  plaintiff,  TV,  g  52T0. 

when  atockholders  estopped  from  pleading  ultra  viret,  TV,  t  5271. 
when  transferees  of  stockholdera  ho  estopped,  IV,  i  5272. 
when  stockboldera  eatopped   from   denying;  existence  of  corporatioD. 
I,  i  62B;  n,  a  1853,  1854.  185.5,  1877-19U;  IV,  1  S273. 
edtoppel  aRa.inHt  creditors  of  corporation.  IV,  S  6277. 

estoppel  against  creditors  who  is  also  a  stockholder,  IV,  f  5278. 
stockholders  may  ratify  the  acts  of  corporate  offloers  and  a^nls  by  thfir 

conduct  and  acquiescence.  IV,  t)  5286. 
ratification  of  unauthorized   acts   by  the  full   body  of   stockholders.   IV. 
i  5314. 
when  their  acquiescence  creates  a  ratification,  IV,  j  5314. 
what  acts  may  ba  so  ratified.  IV,  H  5315,  5310. 

vatidatee   contracts   between   the  corporation   and   its   directors,   H'. 
«  5317. 
power  of  corporations  to  deal  with  their  own  stockholders,  IV.  i  5649. 
may  authorize  directors  to  execute  comniei  cial  paper,  IV,  S  574G. 
consent  of  the   re^iuisite  number  of  stockholders  to  validate   a   least  al 
railway  properties,  V,  I  5802. 
tontract  so  to  lease  not  specilically  enforced   without  the  requisile 

consent,  V,  f  5802. 
failure  to  consent  formally  may  be  validated  by  ratification  or  e#top- 
pe!,  V,  i  5892. 
of  lessor  corporation  no  action  ai;ainet  lessee  corporation.  V,  S  5897. 
power  of  a  majority  of  stockholders  to  conclude  the  corporation  bv  their 

action,  V,  S  5097. 
when  stockholders  cannot  set  up  that  corporate  contracts  were  ultra  vim. 

V,  %  0032. 
when  cannot  set  up  that  assessment  was  rendered  necessary  by  the  ille^l 

purchase  of  shares  in  another  corporation,  V.  |  6042. 
prohibition   againat  increa^^ing  bonded   indebtedness   without   coDsent  of 
stockholders,  V,  i  6060. 
waiver  by  stockholders  of  this  prohibition.  V,  S  6060. 
assent  of  stockholders  to  mortgage  under  Sew  York  Manufacturing  A«. 

V.  g  6103. 
when  may  ratify  invalid  mortgages,  V.  i  018.1. 
failure  to  notify  stockholders  of  meeting  to  authorir«  mortgage  immaterial 

if  all  ratify,  V,  8  0184. 
right  of  bondholders  to  combine  to  purchase  at  foreclosure  sale,  V,  {  6222, 
rights  of  sttickholders  who  fail  to  come  in  within  time  prescribed  in  re- 
organization scheme.  V,  IS  6247. 
equity  of  stockholders  who  have   purchased   their  shares  in  view  of  an 


approaching  f credos 
jch  purchases  s 


h  purchase: 
,     chasers  aci,  ,  ..... 

inraliditj  of  agreements   by  which   stockholders  surrender   their  TOtinp 
power  to  the  governing  bodies  of  trusts  in  restraint  of  trade.  V,  t  ftMM. 
action  of  stockholders  in  forming  unlawful  combinations  or  trusts  in  re- 
straint of  trade  deemed  the  action  of  their  respective  corporation. 
V.  I  6412. 
such  corporations  may  be  judicially  dissolved  for  such   misconduct. 
V,  i  6411. 
stockholder  eligible  as  assignee  for  creditors,  V,  {  6484. 
assignee  for  creditor;;  may  maintain  action  upon  share  subscriptions.  V. 
{  6480. 

a  stockholders  as  creditors, 
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aMignee  lor  creditore  holds  property  as  trustee  (or   atockholdera  after 

creditors  utUfled,  V,  |  0510. 
entitled  to  on  injunction  to  restrain  Arauduleut  diveraiona  of  corporate 

property,  V,  f  0527, 
crediiora  may  resist  sale  at  its  assets  to  a  new  corporation,  V,  j  0643. 
oorporatton  cannot  transfer  its  aaaeta  to  a  foreign  corporation  without  the 

assent  of  its  etocltholders,  V,  f  ea44. 
liability  of,  to  assignee  for  creditors  of  corporation  in  respect  of  their  un- 
paid Bubscriptions,  V,  j|  9469,  6470,  6486. 
wbetber  transferors  or  transferees  entitled  to  notice  of  meeting  to  make 

assignment  for  creditors.  V,  %  6474. 
corporation  may  maintain  action  against  its  own  members,  VI,  i  7375. 
servioe  of  process  on  stockholders  not  allowable,  VI,  S  7S21. 

except  where  provided  for  by  sxprees  statute,  VI,  fi  7521. 
enjoining  a  corporation  from  breaking  the  contracts  of  its  atoekbolders, 

Vl,  il770. 
may  become  surety  for  corporation  in  attachment  bond,  VI.  i  77fl8. 
attachment  of  shares  by  garnishment  against  corporation,  VI,  |  7813. 
how  far   concluded  by  books  and  records  of  corporation,  VI.  f  7729. 

books  and  records  admisaible  in  controvcreies  between  stockholders, 

VI,  i  7730. 
how  far  evidence  against  stockholders,  VI,  f|  7731,  7732. 
not  properly  admissible  to  prove  that  one  ia  a  stockholder,  VT,  i  7732. 
have  a  standing  to  enjoin  frauaulent  or  unlawful  sales  of  corporate  prop- 
erty, VI,  t  f866.  IT-         f    y- 
may  bid  at  sales  of  corporato  property,  VI,  %  7866. 
right  of,  to  redeem  from  sales  of  corporate  property,  VI,  f  7868. 
creditors  may  enforce  liability  of  domestic  itockholder  of  foreign  corpora- 
tions, VI.  I  7080. 
service  of  process  upon  stockholders  of  foreign  corporations,  VI,  i  6041. 
lawfulness  of  corporations  havine  hut  one  or  two  stockholders,  VII,  |  8166. 
unanimous    consent    of    stockholders,    registration    of    material    amend- 
ment of  lease,  etc.,  VII.  I  8177. 
right  of,  to  have  u((ra  vires  transaction  set  aside,  VII,  |  S330. 

this  right  lost  by  laches,  VII.  i  8331. 
ratification  by  the  stockholders,  VII,  i  8437. 
■worn  list  of  stockholders  must  be  delivered  by  secretary —  penalty,  VII, 

i  BG75.  note. 
teho  may  become  ftockholdera  in  corpora tiofu,  I,  ft  I09O-I133. 
natural  pertona,  I,  {|  1090-1098. 
private  corporationa,  I,  (B  1102-1111. 
municipal  corporatiom,  I,  i\  1115-1133. 
foftaf  natural  persona  may  he  ahareholdera  in  eorporationi,  I,   H   1090- 

1098. 
any  person  capable  of  contracting,  I,  {  1090;  and  see,  III,  }}  3270,  et  aeq.; 

and  compare.  III,  jl  3259,  et  aeq. 
hy  what  law  the  subject  governed,  I,  |  tOOl;  compare,  II,  {  ISOfi. 
alien  fiiends,  I,  |   1092. 
ambassadors  of  foreign  countries,  I,  f  I0tl3. 
alien  enemies,  T,  |   1094. 

infanU.  I,  H  1095,  1238;  III,  H  3270,  et  »eg.,  4157;  VII,  t  8182. 
married  woneu,  I,  H  1090,  1097,  1238;  III,  H  3103,  3275;  VII,  f  8163. 
where  the  married  woman  has  an  equitable  separate  estate.  I,  S  1097. 
husband's  liability  for  calls  in  respect  of  his  wife's  shares,  I,  t  1098; 
compare,  III.  i  3275. 
private  corporations  a»  ghareholden  m  other  corporationa,  I,  gg  1102- 
1111;  VII,  II  8353,  8354,  8356. 
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rule  that  ona  corporation  ccinnot  become  a  shardolder  in  anothtr,  I, 
H  1102,  1106;  II,  g  2070;  IV,  «  S719;  VII,  f  83S3. 
reason  of  the  rule,  I,  i  1103. 

illuatratious  in  the  case  of  railroad  companieB,  I,  f  1104. 
illustrations  in  the  case  of  banking  companies,  I,  1  1105. 
other  illustrations,  I,  i  1106. 

circumstaDcea  under  which  this  rule  does  not  apply,  VTI,  |  8354. 
one  corporation  cannot  transfer  all  its  property  to  another  in  nchange 

for  shares  of  the  latter.  VII,  {  8356. 
corporation  cannot  subscribe  for  or  purchase  its  own  eh<.res,  I,  ff  TM, 

HOT;  ir,  a  ^054, 2055.  2056,  2057,  2058,  2050;  iii,  t  327s. 

maj  be  vested  with  such  power  hy  its  charter,  II,  (  2060. 

charter  under  which  this  power  granted,  II,  i  2061. 
view  that  corporations  possess  this  power  at  common  law,  II,  t  2062. 
exceptions  to  the  rule  that  corporations  cannot  own  their  own  share*, 

I.  f  734;  irr,  i  3277. 
view  that  creditors  alone  can    impeach  sale  ot  shares  to   the  ecn- 

pany,  11,  f  2063. 
view  that  a  corporation  may  be  the  beneficial  aimer  of  ita  own 

shares,  II,  i  2064. 
power  of  national  banks  in  this  respect,  II,  |  2005. 
ultra  virea  no  defense  to  a  note  given  for  such  sbarea,  IT,  S  206S- 
corporation  cannot  purchase  its  shares  from  one  shareholder  to  the 

exclusion  of  the  others,  II,  i  2067. 
exception   to  the  rule  that  a  corporation  cannot  purchaae   its  own 
shares,  II,  |  2068. 
power  to  reissue  such  purchased  shares,  II,  |  2069. 
right  to  vote  in  respect  of  such  shares,  I,  f  734. 
limited  view  that  one  corporation  can  invest  in  the  shares  of  another, 
I,  a  1108,  IlOfl;  II,  g  2071. 
consequences  which   flow  from  this  view   respecting  liability  of  the 

shareholders,  I,  t  1110. 
undoing  such  transactions  —  estoppel  —  laches.  I,  S  1111. 
municipal  corporation*  aa  sfkireAoMera  in  private  a>rpomtion»,  I,  |{  1116- 
1133;  and  see,  I,  (t  602. 
lalidity  of  municipal  subscriptions  to  private  corporationa,  I,  f  1115. 
corporate  object  must  be  a  public  object,  1,  t  1115. 
Euch  aa  the  building  of  railroads,  I,  i   1116. 
but  not  private  manufacturing,  X,  i  1116. 
rule  in  the  absence  of  direct  constitutional  restraints,  I,  i  1117. 
validity  of  statutes  authorizing  municipal  subscriptionB  to  railway  eor- 
piirations.  1,  ii  1118,  I1I9. 
whether  power  exists  to  make  donations  to  such  companies,  I,  f  1130. 
distinction  between  subscriptions  and  donations,  I,  |   1120. 

right  to  municipal  aid  not  created  by  general  words,  I,  i  1121. 
right  to  municipal  aid  poases  to  new  company  on  consolidation,  I, 
{i  366,   1122. 
effect  of  repealing  ptatnte  authorizing  such   aid  before   right  vested,  I, 

£S  1123,  1124,  1126, 
invalidity  of  state  statutes  attempting  to  take  away  the  remedy  on  audi 
subscriptions,  I,  i  1126. 
validity   of   statutes   transferring   benefit   of   subscription   from   the 
county  to  the  taxpayers,  I,  H   1127,  1128. 
instanres  of  such  statutes  Impairing  the  obligation  of  contradB, 
I,  i  1123. 
invalidity  of  statute  to  compel  town  to  subscribe  to  a  railway,  I, 
i  1129. 
subscription  may  be  authorized  but  not  compelled,  I,  f  1129. 
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iDvaliditf  of  sUte  statutes  —  injunction  to  prevent  iuue  of  bonds  where 
termB  of  BubBcriptions  not  complied  with,  1,  t   1130. 
subscription  released  by  abandonment  of  work,  X,  i  1131. 
exception  in  favor  of  bona  fide  holders  for  value,  I,  i   1131. 
petition  "  representing  a  majority  of  the  taxpayers,"  etc.,  I,  |   1132. 
subacriptions  to  corporate  shares  hy  the  slate,  I,  8   1133. 

status  of  the  state  aa  a  ahareholder,  I.  i  1133;  compare,  IV,  §  5384. 
contract  of  subscription  not  enforceable  against  the  state,  I,  i  1133; 
IV,  S  5384. 
surrender  of  shares  and  release  of  shareholders,  I,  {(   1511—1557. 
dissenting   stockholder,   when   recover   back   his    installments   on   illegal 
Bcheuie  to  increase  capital,  II,  S   1772. 
when  not  repelled  on  ground  of   being  tn  pari  deiiclo,  II,  f   1772, 
note  2. 
of  lessee  corporation   cannot  sue  lessor  corporation  for  dividend,  when, 
II,  I  2234. 
no  privity  of  contract  in  such  cases,  II,  i  2234. 
right  of,  toaobject  to  issuing  of  preferred  shares.  II,  3  2244. 

power   to   issue   such   shares   as   against   un roistered   shareholders, 

II,  i  2245. 
charter  amendment  conferring  power  not  a  fundamental   alteration, 

II,  i  2247. 

corporation  cannot  divide  shareholders  into  two  classes,  one  common,  the 
other  preferential,  II,   %  2250. 
such  power  not  conferred  by  a  power  to  alter  by-taws,  11,  i  2251. 
such  a  change  not  valid  as  against  unregistered  shareholders,  though 

all   registered  shareholders  consent,  ll,  i  2252. 
such  preferences  validated  by  laches  and  estoppel,  II,  i  2253;  and  see 
Pbefekeied  Shares. 
not  fraudulent  for  officers  to  purchase  shares  of  stockholders,  It,  i  2721. 
effect  of  by-law  giving  to  other  shareholders  a  right  of  pre-emption  before 

sale  of  shares  to  a  stranger,  II,  i  2756. 
nature  and  eiclent  of  liabilit;/  of  stockholders  to  creditors  of  corporation 

at  common  law.  III.  H  2925-2940. 
not  liable  for  debts  of  corporation  at  common  law.  III,  }  2925. 
not  liable  for  torts  of  corporations  at  common  law.  III,  {  2925. 

at  common  law,  hound  to  make  good  the  amount  due  for  their  shares, 

III,  S  2925. 

may  assume  a  larger  liability  by  contract,  III,  |  292.^. 
cannot  enlarge  their  liability  by  by-laws,  etc.,  without  unanimous  consent, 
III,  %  2927. 
effect  of  by-law  pledging  individual  liability  of.  III,  i  2927. 
when  such  by-law  operative,  III,  j  2927. 
not  bound  by  indorsement  on  circulating  notes  of  bank  pledging   their 

liability  to  redeem.  III,  i  2928. 
bound  to  make  good  to  creditors  the  amounts  due  on  their  shares.  III, 
S   2929. 
this  rule  under  various  constitutions  and  statotes,  III,  %  2930. 
constitutional   provisions  exempting  stockholders   from   liability  be- 
yond the  amount  subscribed  ^  them,  III.  ii  2930. 
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peraon  liable,  in  whom  legal  title  vested,  Til,  {  2fl3T. 

pledgee  holding  shaves  aft«r  loan  paid,  liability  of,  III,  f  2937. 
liabilitj  of,   where  one   corporatiou   has   assumed   th«  debts  (»f   another, 

III,  i  2038. 
Iiabilit7  of,  where  the  corporation  contracts  debts  while  engaged  in  other 

business  than  that  authorized  by  its  charter  or  articles.  111,  g  2939. 
entering  upon  an  unauthorized  buainesn,  liable  as  partnern.  III.  (  2039. 
liable  as  partners,  who  form  an  unauthorized  corporation.  III,  1  2940. 
liable  as  partnerB,  who   embark   corporation   in   unlawful   or   prohibited 

business,   ITT,   |   2941. 
personal   liability   of,   for   frauds   committed   in   dealing   with   corporate 

asaeta.  III,  £  2943. 
not  personally  liable  for  securing  to  themaelvea  fraudulent   preferences, 
III,  i   2044. 
liable  to  extent  of  asBcts  fraudulently  diverted.  III,  %  2944. 
liibility  of  sole  stockholder  of  a  corporation.  III,  i  204fl. 
not  personally  liable  for  ultra  vires  debts,  III,  i  294S. 
Uabitily  in  equity  on  the  ground  that  tlie  capital  ttock  of  tile  corporation 

i»  a  trust  fund  for  its  creditors.  III,  H  2951-2904. 
doctrine  that  capital  stock  is  a  trust  fund  for  creditors.  III,  {  29S1. 
this  fund  includes  unpaid  aubscriptions,  III,  i  2952. 
recent  qualifications  of  the  trust  fund  doctrine.  III,  j  2953. 

modified  by  Supreme  Court  of  the  United  States.  IH,  |  2963. 
except  under  circumstances  of  estoppel,  III,  g  2053. 
trust   fund   doctrine   requires   ratable   distribution   of   corporate    assets, 
III,  i  2963. 
denies  the  rlRht  to  prefer  creditors.  III,  i  2933. 

but  this  rieht  conceded  by  many  courts.  III,  f  2B53. 
withdrawing  capital  of  corporation  bound  to  make  it  good  in  favor  of 
creditors.  III,  i  2954. 
except  in  cases  of  bona  fid«  compromises.  III,  8  2954. 
liable  for  dellciency  where  shares  not  fully  paid,  111,  {  2954. 
liable  for  dividends  fraudulently  declared  and  paid.  III,  ji  29fi4. 
liable  for  interest  paid  by  corporation  on  their  shares,  III,  g  2954. 
not  liable  for  bona  fide  dividends  of  profits.  III,  i  2962, 
liable  in  equity  for  dividends  improperly  declared  and  paid,  III,  {  2963. 
liability    of,    bt!fore   organissation   completed   and   capital    pout    in,    III, 

a   2e<t8-2903. 
lutil  legal   organization   perfected,  coadventurers   liable  as  partners  for 
debta  of  concern,  III,  |  2969. 
same  where  corporation  not  legally  formed,  HI,  (  2B69. 
liable  on  theory  of  breach  of  warranty  of  agency.  III,  |  29fl9. 
of  joint-stock  company  afterward  incorporated,  liable  for  debts  of  pre- 
cedent organization,  III,   i  29T4. 
distinction   in    respect   of   liability   between    prerequisite   and    directory 

steps  in  organizing  corporation,  III,  £  2975. 
not  individually  liable  for  debts  contracted  after  articles  filed,  eto..  Ill, 

i  2982. 
estopped  to  set  up  irregularity  of  corporate  organization.  III,  {  2990. 

concluded  by  certificate  of  incorporation,  III.  i   29S1. 
whether   creditor   estopped   to   charge   stockholders   by   contracting   with 

corporation  as  such.  III,  i   21)02. 
liability  of.   for  increasing  capiU.1   stock   without  filing  new   certificate, 

HI,   S   2081. 
coTotitutionoI    provisions    creatinff   and   abolishing    individual    linbilily, 

HI,   Sg   2008-3000. 
constitutional  guaranties  securin)^  creditors  of  corporation,  III,   |   2998. 
constitutional   provisions  restricting  their  liability  to   unpaid   subecrip- 
tions.  III,  i  2999. 
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r  double  liabilitj,  III, 

for  &  proportion&I  indiTidua,!  liability  in  Cali- 

constitntional  guaraDtJes  Becurine  creditors  of  bsukimr   companies,   III, 

1  3002. 
whether  these  oonstitutional  provisions  are  self-enforcingi  HI,  II   3003, 

3004. 
dTect  of  a  constitutional  provision  creating  a  double  liability,  HI,  |  300S. 
double  liability  clause  of  Missouri  constitution  of  ISSS  and  statute 

thereunder,  III,  |   9006. 
effect  of  Missouri  constitutional   amendment  abolisliing  this  double 
liability,   III,   I   30O7. 
creditor  may  waive  constitutional  or  statutory  right  to  proceed  against 

stockholders.  III,  |  ?  — 
incorporating  ostensibly 
or  constitutional   ruli 
oontlraeliott   of  »tat«tea   making  stockholders  pertonally   liable  for 
debts  of  the  corporation,  III,  ||  3013-3027. 
statutes  creating  indii'idual  liability  construed  strictly  in  favor  of 
stockholders  and  against  creditors.  III,  j  3013. 
this  doctrine  of  strict  construction  denied,  III,  B  3014. 
cases  supporting  a  remedial  construction.  III,  {   3016. 
mle  of  faithful  or  sensible  construction.  III,  |  3016. 
such  statutes,  if  penal,  strictly  construed.  III,  I  3017. 
what  statutes  of  individual  liability  deemed  penal,  and  what  not, 

III,  I  3018. 
statutes   supplanting   one   more   onerous,   construed   remedlally, 
III,  i  3018. 
statutory  remedies  must  be  followed,  III,  |  3020. 
statutes  not  construed  so  as  to  make  them  retroactive.  III,  I  3021. 
liability  governed  by  statute  in  force  when  debt  created,  III,  j  3022. 
statutory  description  of  the  persons  chargeable  as  stockholders,  III, 

I  3023. 
words  importing  a  superadded  individual  liability  beyond  the  amount 

of  stock  held.  III,  1  3024. 
whether  release  of  the  corporation  under  an  insolvent  law  releases 

the  shareholders,  III,  |  302S. 
individual  liability  survives  in  personal  representative,  III,  I  3026. 
oonatittitional   questions   arising   under   statutet   creating   on   individual 
liability.  III,  II   3031-3042. 
general  doctrine  that  the  charter  of  a  corporation  is  a  contract  which 
cannot  be  altered  bj  the  legislature.  III,  f  3031. 
statutes  imposing  individual  liability  therefore  unconstitutional 

as  t«  existing  charters,  III,  |  3032. 
statutes  imposing  individual  liability  for  future  debts,  valid.  III, 

wh  „ 

retroactive   statutes   affecting   the   remedy   against   stockholder* 
merely,  not  invalid,  HI,  |  303S. 

but  statute<)  creating  new  rights  of  action,  or  taking  away  ex- 
isting defenses,  invalid.  III,  j  3035. 

what  statutes  tsJcing  away  remedies  against  stockholders  have 
been  held  valid.  In,  |  3030. 

statutes  giving  a  new  or  additional  remedv  to  creditors  without 
Increasing  liabilitv  of  stockholders,  valid.  III,  |  3037. 
w^ver  by  stoelutolder  of  constitutional  inuuunity.  III,  |  3038. 
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liability  aa  pestneie  sttacbea  to  memberB  who  »re  sucli  when  debt  crented. 

Ill,  i  3076. 
1i»bi1ity  «a  partners  ia  that  of  principal  debtors,  not  that  of  guarantors 
or  Buretiee,  III,  f  3077. 
not  discharged  by  extending  time  of  corporation,  111,  g  3077. 
direct  actions  lie  against  membem  aa  partners,  when.  III,  t  3078. 
statute  of  limitations  runs  from  dat«  of  contracting  debt,  111,  |  3079. 
liability  sereral  as  well  as  joint.  III,  i  3080. 
assets  of  deceased  stockholder  liable,  IIJ,  |  30S0. 
unlimited   several   liability   without   right   of   contribution,   under   early 

Massachusetts  statute,  III,  f  3081. 
liability  of  stockholder  as  partner  not  merged  in  judgment  against  cor- 
poration, 111,  i  3082. 
but  is   a   liability   of   the  corporation   and   the   stocliholderB   jointly 
III,  i   3082. 
statutet  creating  a  several  liability.  III,  H  3086-3104. 
this  liability  called  double  or  individual  liability,  III,  H  3086,  3087. 
is  a  liability  to  an  amount  equal  to  stock  held,  III,  i  3086. 
or   equal   to  the  ratio  which  each  man's  proportion  of  the  capital 
stock  bears  to  the  entire  corporate  indebtedness,  III,  H  3001,  3086, 
3092,  3093. 
is  a  several,  unequal,  and  limited  liability  —  not  joint,  III,  i  3088. 
individual  liability  for  amounts  not  paid  in,  or  wroi^ully  withdrawn, 

III,  i  3089. 
liability  on  the  part  of  directors  and  officers  for  failing  to  file  reports, 
publish  statements,  etc.,  Ill,  j  30b0. 
statutes  creating  this  liability  regarded  as  penal.  III,  i  3090. 
no  contribution  from  non-resideiit  stockholders,  III,  i  3000. 
liability  escaped  by  substantial  compliance.  III,  %  3090. 
liability  for  "  int«ntional  fraud  "  under  Iowa  statute.  III,  i  3091. 
liability  In  the  proportion  which  the  members'  shares  bear  to  the  cor- 
jMrate  indebtedness.  III,  H  3092,  3093. 
misconstruction  of  statutes  creating  this  liability,  III,  {  3093. 
whether  solvent  shareholders  liable  to  imike  good  the  defaults  of  insolvent 

ones,  III,  i  3004. 
oonstruction  of  statute  creating  a  liability  "  to  the  amount  of  his  ntock," 

fltc,  III,  i   3096. 
liability  to  the  amount  of  nominal  capital,  although  not  filled  up.  III, 

f  3096. 
statutory  liability  "  for  all  losses,"  etc..  Ill,  i  3097. 
this  individual  liability  not  a  liability  to  the  corporation  but  to  creditors, 

in,  {  3098. 
no  such  liability  unless  imposed  by  constitution  or  statute.  III,  i  3099. 

not  created  by  a  by-law.  III,  (  3090. 
liable  upon  their  own  interpretation  of  their  charter.  III,  j  3100. 
effect  of  a  statutory  revision  upon  the  liability  of  stockholders  in  exist- 

ing  corporations,  III,  S  3101. 
individual  statutory  liability  does  not  depend  upon  shares  beine  paid  for, 

III,  i  3102.  r-         ^ 

individual  liability  of  married  women  as  stockholders,  III,  i  3103. 
individual   superadded   liability   of   stockholders   in   national   banks.   III 

i  3104. 
for  what  debta  these  statutes  make  tlockholders  Uoble,  III,  {|  3110-3127. 
meaning  of  the  word  "  debt "  in  such  statutes  when  liberally  construed 

III,  i  3110;  compare,  III,  I  3768- 
Tiew  that  judgments  for  damages  for  tort  not  such  "debts,"  III,  i  3111. 
the  opposing  view,  III,  i  3112. 

the  word  "  debt "  embraces  unliquidated  dAmages  growing  out  of  the 
breach  of  a  contract.  III,  t  3113. 
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tlie  word  debt  does  not  embrace  dunagM  for  iDfringement  of  a  patent,  III, 
t  3113. 
words  "  debtB  and  civil  liabilities  "  embrace  demaDds  liquidated  and 
unliquidated,  III,  i  3113. 
-    whether  include  damages  growing  out  of  negligence.  III,  I  3113. 
statutes  making  directors  liable  for  declaring  dividends  wbile  corporation 
insolvent,  extend  only  to  debtx  arising  ex  contractu.  III,  i  31R 
*  liability  for  breach  of  implied  warranty  is  such  a  debt.  III,  )  3114. 
not  liable  for  debts  ultra  vire»    the  corporation  or  directors,  III,  i  311S. 
unless  there  are  elements  of  eittoppel.  III,  f  3115. 
ensagements  of  promoters   not  binding  on  the  corporation,  not  en- 
forceable against  the  stockholders,  III,  j  3115. 
does  not  embrace  debts  barred  by  limitation.  111,  f  3110. 

nor   debta   which   have  been   revived   or   extended  by   renewals,  111, 
f  3117. 
embraces  debts  created  by  valid   indorsement  of   negotiable   paper.  III, 

%   3118. 
does  not  embrace  debts  created  after  corporation  has  gone  into  liquidation, 

III,  i  3119.  i~  6  "I 

embraces  debts  accruing  for  money  loaned  to  corporation,  and  misappro- 
priated by  its  agents,  III,  f  3120. 
embraces  deposits  in  savings   banks  shown  only  by   pass-book  given  to 

depositor.  III,  |  3121. 
under    what   circumstances    embraces   rent    accruing   on   existing  lesaes 

alter  insolvency  of  corporation,  III,  g  3122. 
doee   not   embrace   "  mortgaged   debts,"   under   a   statute   of   Maine,  III, 

I  3123. 
debt  paid  by  suretv,  when  becomes  a  "  debt  contracted,"  so  as  to  make 

officers  liable  under  a  statute.  III,  |  3124. 
embraces  debts  due  to  other  stockholders.  III,  %  3125. 

except  in  case  of  debts  denounced  for  misprisions  in  ;«hieh  slwk- 

holders  participated.  III,  g  31Z5. 
embraces  claims  which  stockholden  have  bought  up  after  insolvency 
of  corporation.  III,  |  3126. 
does  not  embrace  debts  due  to  directors  where  liability  founded  on  their 

mlspriaionB,  111,  |  3126. 
when  a  dd)t  is  deemed  to  have  been  contracted  under  a  statute  charging 
trustees  with  liability  for  debts  contritcted  during  the  period  of  cer- 
tain defaults  by  them,  III,  g  3127. 
when  liable  for  a  debt  due  l^  the  corporation  to  another  stodcholder, 

III,  i  3125. 
right  of  stockholders  to  buy  up  claims  against  the  corporation  sfler  in- 
solvency, and  charge  other   stockholders   iu  respect  of  them.  111. 
i  3125. 
no   such   right   ii|   treasurer,  or   where  confidential   relation   exists, 
III,    i    3125. 
liahilitt/  for  intereat,  feea  and  oosla.  III,  f|  3132-3I3S. 
stockholder  liable  for  intoreet,  though  not  in  excess  <rf  his  statatoir  lia- 
bility, III,  I  3132. 
liable  for  interest  from  date  of  suit,  although  in  excess  of  his  stutntoiy 

liability.  III,  f  3133. 
view  that  interest  is  not  recoverable  from  a  stockholder.  III,  i  3134. 
whether  stAckholders  liable  for  counsel  fees.  III.  E  3135. 
from  what  dato  interest  runs  against  stockholder.  111,  f  3134. 
stockholder  liable  for  costs  of  proceeding  against  him.  III,  |  3137. 
liable  for  costs  where  the  proceeding  is  in  equity,  III,  |  3138- 
ttatutet  moJbinjr  «tocifchoIdera  Itotte  for  debta  due  for  lobar,  btocukhu, 
aic.  III,  SI  3141-31*4. 
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such   statutes   fairly   conatrued,   but   not   enlarged   by   implication,   III, 
$1  3141,  3142. 
extend  to  aaaigneefl  of  debts  thereby  secured,  III,  I  3143. 
include  thoae  who  work  by  the  piece,  aa  well  as  by  the  day.  ete,, 

III,  i  3144. 
do  not  extend  to  the  services  Df  professional  men.  III,  i  314S. 

such  as  engineers  of  works,  maater  mechanics,  conductors,  etc., 
Ill,    t    3146. 
whether  extend  to  superior  aeents,  BUch  us  managers,  superintend- 
ents, foremen,  overseers,  bookkeepers,  etc.,  Ill,  t  3147. 
do  not  extend  to  the  secretary  of  a  corporation.  III,  i  3148. 
do  extend  to  a  mere  bookkeeper,  III,  j  3I4B. 
whether  extend  to  traveling  salesman  —  commercial  travelers,  III, 

i  3150. 
may  extend  to  assistant  editors  and  reporters.  III,  {  3151. 
do  not  extend  to  contractors  of  work.  III,  |  3162. 
and  not  applied  in  favor  of  one  stockholder  as  against  another.  III, 

i  3153. 
a  corporation  not  an  "  employe  "  under  such  a  statute.  III,  |  3164. 
statutory  right  not  waived  by  receiving  a  dividend.  III,  {  3165. 
whether  waived  by  acceptinff  a  promissory  note.  III,  i  3168. 
whether  waived  by  the  taking  of  "store  orders,"  ill,  %  31E7. 
application  of  payments  by  the  laborer  thereby  secured.  III,  1  316S. 

to  what  stockholders  the  liability  created  by  these  statutes  attaches 
—  present  and  past  stockholders.  III,  g  316S. 
whether  mease  by  the  plaintiff  of  some  of  the  stockholders  releases  all, 

III,  {  3160. 
defenses  available  to  the  stockholder  thus  proceeded  against.  III,  S  3161. 
remedy  under  these  statutes  at  law  or  in  equity.  III,  g  3162. 
the  complaint  in  actions  under  these  statutai,  III,  |  3163. 
parties  defendant.  III,  fi  3164. 
to  what  cUui  of  atockKoldart  liability  attaches  —  present  and  pa»t  m«»»- 

bert.  Ill,  II  3160-3187. 
rule,  in  case  of  partnership,  that  liability  attaches  to  those  who  were 

partners  when  the  debt  was  created.  III,  f  31U9. 
general   rule   as   to   stockholders   that   liability   follows   the   shares.   III, 
i   3170. 
past  members  who  have  transferred   their   shares   not   liable  unless 

by  statute.  III,  {  3171. 
statutory  liability  of  past  members  in  America,  III,  i  3172. 
exceptional  rule  that  the  liability  of  partners  attaches  to  those  who 

were  stockholders  when  the  debt  was  contracted,  III,  j  3173. 
results  of  divergent  views  on  this  question,  III,  i  3174. 
in  case  of  repeal  of  double  liability  law,  stockholders  becoming  such  after 

repeal  not  so  liable.  III,  §  3176. 
general  rule  that  stockholders  are  liable  for  present  and  past  debts.  Ill, 
i  3176. 
sxeeption  where  the  liability  is  deemed  to  be  that  of  partners.  III, 

t  3177. 
exeeptioD  where  the  liability  is  in  the  nature  of  a  penalty  for  a 
wrongful  act,  III,  j  3178. 
as  for  contracting  debts  before  stock  paid  in.  III,  j  3179. 
statutes  under  which  liability  attaches  to  those  who  are  members  at  the 

time  the  liability  is  sought  to  be  enforced.  III,  j  3180. 
statut«s  fixing  the  liability  upon  those  who  were  stockholders  at  the  time 

when  payment  was  refused  by  the  corporation.  III,  j  3181. 
statutes  makint;  those  stockholders  liable  who  were  such  at  the  time  of 
t  of  the  action.  III,  |  3182. 
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•Ututes  excluding  thoBe  who  died  before  the  commeDCpment  of  the  action, 

III,  i  31H'2. 
HtatuteB  making  those  stockholdere  liable  who  are  such  when  the  action 
is  brought  to  charge  them,  III,  !  3iB3. 
or  who  are  auch  at  the  commeacement  of  the  creditors'  suit  againat 

the  Htockholdere,  III,  |  3183. 
or  at  the  time  of  auing  out  scire  faciru  for  pxec;ition  against  them, 

III,  i  3134. 
or  at  the  time  when  execution  against  the  corporation  is  returned 
nulla  bona.  III,  i  318S. 
assignee  of   shares   not  linble   for   fraudulent  dividends   received  by   hia 

assignor.  III,  i  3188. 
stocklMoIders    liable  only  for  debts  contracted  while  they  were  stoddiold- 

erg,  exonerated  by  renewals,  III,  j  3187. 
etatut  and  liability  of  legal  and  equitable  omtierii  of  shares.  III,  {{  31D2— 

3216. 
general  rule  that  liability  attaches  to  those  whose  names  appear  on  the 

corporaU  bo<^.  111,  S  3102. 
liability  attaches  to   legal   owner   only  —  equities    not  considered.   III, 

I  3193. 
persons  holding  shares  in  trust  liable  personally,  111,  i  3194. 
except  where  exempted  by  statutes,  III,  %  3184. 
statutes  making  the  trust  estate  liable,  and  exonerating  the  truatees, 

III,  i  3196. 
liability  of  trustee  holding  shares  for  the  company.  Ill,  {  3196. 
liability  of  trustee  concealing  his  trust.  III,  i,  3197. 
noD-liability   where  shares  are  transferred  to  a  person  in  trust  with- 
out his  knowledge  or  consent.  III,  i  3198. 
effect  of  trustee  resigning  hia  trust.  III,  J  3199. 

effect   of   taking   shares   in   the   name   of   a   fictitious   truatoe.   III, 
I  3200. 
or  in  the  name  of  any  fictitious  person.  III,  f  3201. 
or  in  the  name  of  persons  non  tui  juris,  111,  i  3202. 
cettui  gve  trust  not  liable  as  shareholder.  III,  }  3203. 
except  in  cases  of  fraud.  111,  g  3204. 
whether  assigned  estates  so  liable.  III,  i  320S. 
asaignees  of  insolvent  estates  not  liable  us  shareholders,  III,  i  3206. 

whether  assigned  estates  so  liable.  III,  f  3200. 
effect  of  bankruptcy  of  shareholder.  Ill,  f  3208. 

what  if  company  is  wound  up  before  bankruptcy  of  shareholder.  III, 

i  3209. 
whether  discbarge  in  bankruptey  releases  the  bankrupt  shareholder, 
III,  i  3210. 
husband,  when  liable  as  shareholder  for  wife.  III,  %  3211. 
liabili^  of  purchaser  at  execution  sale  of  shares  previously  transferred, 

III,  I  3212. 
whether  pledgor  or  pledgee  liable  as  shareholder,  III,  {  3213. 

effect  of  company   pledging   its   unissued   shares  —  is   pledgee   liable 

as  shareholder.  III,  H  3214,  3216. 
liability  of  pledgee  who  takes  a  transfer  of  shares  in  the  name  of  ui 
irresponsible  party,  III,   %   3216. 
divestiture  of  stockhiilder's  liability  by  transferring  tkoTSs,  III,  SI  3221— 

«»  genial,  Til,  If  3221-3228. 

right  of  shareholder  eo  to  divest  kis  liabiliti/.  III,  |J  3231—3250. 
fnmdulent   transfer  of  shares  to  escape  liability.  III,  fg  3256-3266. 
transfers    to   persons   incapable   of   contracting.    III,    ||    3270-3279, 
ea<oneratton  of  the  transferor.  III,  H  3233-3297. 
lioUIity  of  the  transferee,  III,  H  3301-3313. 
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general  rales  as   to  divettiture  of  liabUilu  by   tranaferring  tharet.  III, 

3221-3226. 
bona  fide  transfer  termiuateB  liability  of  tranaferor,  Hi,  i  3222. 

exception  in  favor  of  bona  fide  purchasers  of  abates  whicli  purport 

to  be  paid  up.  III,  |  3223. 
contrary  rule  under  exceptional  charters  and  statutes,  HI,  J   3224. 
exceptional  rule  in  PennsjlTania,  III,  %  3325. 
exceptional  rule  in  Ohio,  III,  i  3226. 

under  Virginia  code  both  transferor  and  transferee  liable.  III,  %  3227. 
exception  in  caae  of  liability  for  laborers'  wagen,  III,  i  3228. 
right  of  ttockholder   to   diueat   hia  liability   by   transferring   his   aharea, 

III,  a  3231-3250. 
right  to  transfer  shares.  III,  |  3231. 

corporation  has  no  implied  power  to  restrain  alienation  of  shares.  Hi, 
I  3232. 
all  the  members  may  agree  not  to  transfer.  III,  g  3232. 
invalidity  of  by  law  reatraining  transfer  of  shares.  III,  gj  3232,  3233. 
corporation  having  no  lien,  etc.,  not  entitled  to  refuse  register 

of  transfer.  III,  i  3233. 
valid  only  so  far  as  necessary  to  protect  the  rights  of  corpora- 
tion, III,  i  3234. 
distinction    between    by-law   and   charter    provision    regtrainini' 

such  alienation.  III,  {  3235. 
by-laws  of  national  banks  reatraining  such  alienation.  III,  |  3236. 
invalidity  of  articles  of  association  restraining  transfers  of  shares  in 
national  banks.  III,  i  3236. 
TMtraining    transfers    when    shareholders    indebted    to    corporation.   III, 
I  3237. 
by-laws  prohibiting  transfers  while  shareholder  indebted  to  corpora- 
tion, III,  i  3238. 
interpretation  of  fucb  by-Iawa,  HI,  i  3239. 
such  by-laws  not  retroactive.  III,  t  3240. 

when   purchaser  of   shares   chargeable   with   notice  of   such   by-law. 
Ill,  t  3241. 
when  transfers  require  approval  of  directors.  III,  S  3242. 
usage  that  shares  not  transferable  if  shareholder  indebted  to  company, 

III,  i  3243. 
effect  of  share  certificate  transferable  on  its  face  —  corporation   waives 

lien.  III,  I  3244. 
power  of  corporation  to  impose  restraint  on  transfer  by  recital  in  certifi- 
cate, III,  E  3245. 
statutory  lien  of  corporation  upon   its  shares  restraining  transfer.  III, 

i  3246. 
such  lien  created  by  articles  of  incorporation,  III,  t  3247. 
effect  and  extent  of  such  lien,  III,  i  3248. 
effect  of  such  lien  upon  indorsers  and  sureties.  III,  j  3249. 
waiver  of  such  lien  by  the  corporation.  III,  i  3250. 
fraudttlent  tranafera  of  shares  to  escape  liability  to  oreditora,  HI,  ){  32S6~ 

3286. 
general  rule  that  fraudulent  transfers  to  escape  liability  are  void,  HI, 

i  3255. 
English  distinction  between  real  and  sham  transfers,  HI,  {  3256. 
effect  of  procuring  consent  of  directors  by  fraud,  III,  i  3257. 
transfers  after  insolvency  or  winding-up  proceedings,  HI,  i   3258. 
American   doctrine  that  transfers   to   insolvent   or   incapable  persons  to 
escape  liability   sre  void,   although   out-and-out.   III.   S   3250. 
strMB  laid  by  American  judges  on  the  question  of  intent,  HI,  |  3260. 
fraudulent  intent  in  such  cases,  bow  proved,  HI,  {  3261. 
vltra  vires  transfers,  HI,  i  3262 
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transfers  made  with  consent  of  directora,   but  bejond  their   power.   III, 

i   3263- 
reorganization  of  corporation  for   purpose  of  defrauding   creditors,   ID, 

i  3264. 
rule  where  real  purchaser  takes  the  trajisfer  in  the  name  of  an  irreeponsi- 

ble  person  to  avoid  liability.  III,  g  3265. 
trans^ra  for  the  benefit  of  creditors  of  the  shareholders,  HI,  f  3266. 
transfers  of  shares  to  persona  incapable  of  oontracting,   to  enable  lAore- 

holder  to  escape  liability  to  creditors,  HI,  SS  32T0-3279. 
divisions  of  the  aubjeet,  III,  |  3270. 
transfers  to  infanta,  III,  {  3271. 

through  infanta  to  adults,  III,  §  3272. 

what  if  compan;  wound  up  during  niinorit}r  of  transferee,  III,  f  3273. 
effect  of  ratification  after  attaining  his  majority,  III,  }   3274. 
transfers  to  married  women.  III,  9  3276. 

in  national  banking  associations,  III,  i  3276. 
liability  of  bueband  for  calla,  III,  i  3275. 

bow  under  Married  Women's  Property  Act    (English),  III,   I  3276. 
where  married  woman's  shares  are  held  by  trustees,  they  are  liable, 
III,  i  3275. 
invalidity  of  transfers  of  shares  to  the  company  itself,  I,  ||  734,  1107; 

II,  Sf  2054-2059;   III,  S  3276. 
exceptiona  to  this  rule.  III,  i   3277. 

company  may  take  ita  own  shares  in  payment  of  debt  due  to  it.  III, 

i  3277. 
but  must  re-issue  them.  Ill,  a  -^277. 
effect  of  want  of  knowledge  on  the  part  of  transferor  of  trustMsliigt  of 
transferee,  HI,  I  3278. 
effect  of  transfer  to  a  non-existent  or  fictitious  person,  HI,  |  3270. 
exoneration  from   liabililj/   to  creditors   by   transferring  hit  thares.  III, 

H  3293-3297. 
general  rule  that  who  is  a  shareholder  determined  by  the  corporate  books, 
HI,   i   3283. 
and  that  transferor  is  liable  while  his  name  remains  on  auch  hooka, 

III,  i  3284. 

i  tranaferor   relieved   from   liability   unless   guilty   cf   negligence,  III, 

a  3286,  3280. 
this  view  denied  in  Ohio,  HI,  t  3287. 
rule  where  the  tranaferor  ia  a  director.  III,  S  3288. 
corporation  may  waive  formality  in  the  transfer,  HI,   j   3299. 
rule  where  the  transfer  ia  to  the  corporation  itself,  HI,  t  3290. 
effect  of  prohibited  tranafera.  HI,  9  32S1. 
where  the  transferor  owns,  and  transfers  all  the  aharee,  HI,  i  3292. 
statutory   provisions   respecting  notice  of  transfer,   HI,   i    3293. 
statutory  provisions  avoiding  transfers  made  within  a  given  time  prior  to 

failure  of  corporation,  HI,  9  3294. 
period  at  which  transfer  inoperative  to  diveet  liability.  III,  9  3266 

where  liability  ia  for  rent  accruing  after  transfer  under  a  lease  madt 

before  transfer,  III,  9  3296. 
when  tranaferor  cannot  impeach  validity  of  transfer,  HI,  (  3297. 
Uability  of  the  transferee.  III.  gj  3301-3313. 

transferee  may   become  liable   notwithstanding   informality  of   transfer, 
III,  %  3301. 
as  by  conduct  and  recognition.  III,   f   3301. 
transfers  to  transferee  without  hin  consent.  III,  %  3302. 
ratification  by  receiving  dividends,  etc.,  HI,  9  3302. 
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tranafen  to  tnuuferee  —  enor  in  distinguialkbu  the  numbers  of  the  shares 
not  nuteriHa,  III,  i  3304. 
not  necesBUj  that  new  certiflcatas  should  have  been  issued  to  trans- 
feree, III,  i  3305. 
transferee  liable  without  reference  to  motive  of  transfer.  III,  i  3306. 
effect  of  retransfer  in  pursuance  of  a  previous  agveeinent.  III,  i  3307. 
vendor  in  unregistered  transfer  may  recover  over  against  vendee.  III, 

liability  to  pay  asseBsmentB  as  between  vendor  and  purchaser.  111, 

i  330B. 
transfer,  bow  proved  to  make  transferee  liable,  III,  i  3310. 
point  of  time  at  which  liability  attaches  to  transferee,  III,  {  3311. 
shares  transferable  free   from  liability  when  liability  has  been  ex- 
hausted, 111,  i  3312. 
purchasers  of  shares  at  execution  sale.  III,  9  3313. 
Uabilily  of  eaecatora,  adminiatralors,  heirs  ami  Ugateea,  aa  shareholders, 

III,  II  3317-3335. 
oorporate  shares  pass  to  eseeutor  or  administrator,  not  to  heir,  III,  |  3317. 
estate  liable  as  shareholder  —  not  executor  or  administrator.  III,  i  331g. 
Massachusetts  doctrine  that  estate  not  liable.  111,  i  3319. 
general  American  doctrine  that  estate  liable,  III,  I  3320. 
distinction  as   between  statutory   penalties   and   contract   liabilities, 

III,  I  3321. 
what   if   charter   is   extended   and   debts   contracted   efter   death   of 

stockholder.  III,  }  3322. 
whether  executor  or  legatee  a.  contributory.   III,  |   3323. 
right   of    executor   to   contribution   against   residuary   legatee,    III, 
I  3324. 
lieire  aesessable  to  the  extent  of  assets  received  from  ancestors,  III.  |  332S. 
mode  of  enforcing  contribution  from  estate  of  deceased  shareholder,  III, 
i  3326. 
by  a  proceeding  in  equity,  III,  S  3327. 
suing  executor  without  proceeding  in  probate  court,  111,  |  332S. 
time  within  which  demand  against  estate  of  deceased  stockholder  pre- 
sented, III,  I  3329. 
when  executor  personally  liable,  III,  i  3330. 

personally  liable  for  breaches  of  his  trust,  III,  |  3331. 
liability  of  the   estates   of  deceased   non-resident   shareholders.   III, 
I  3332. 
creditors  not  to   be  delayed  until   settlement  of  the  estates   of 
deceased  shareholders.  111,  I   3333. 
liability  of  executors  de  son  tort.  111,  |  3334. 

English  doctrine  on  the  subject  of  the  liability  of  estates  of  deceased 
sbar^olders.  III,  g  333S. 
conditions  precedent   to   the  right   to  proceed   against  stockholders.   III, 
a  3340-3388. 
dissolution  of  corporation,  ill,  SS  3340-3348. 
necessity  of  the  creditor  eahautting  his  remedy  at  law,  III,  H  33G1- 

3363. 
v>hat  will  eaciue  thie  necessity.  III,  H  3367-3371. 
other  oondilion*  precedent,  III,  ||   3374-338S. 
diwolutfon   of   the  corporation   and   conditions   precedent   to   remedy   of 
creditors  against  stookholdfrs.  III,  IS  3340-3348. 
■oope  of  this  chapter.  III,  %  3340. 
dissolution   of   the   corporation  does   not   extinguish   its   debts,   III, 

I  3341. 
eonsequences  of  this  principle.  Ill,  f  3342. 
<d(ect  of  dissolution  upon  the  liability  of  stockholders.  Ill,  S   3343. 
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diesolution  of  corporation  —  effect  of  Bta.tutes  making  the  liabilttjr  of  tUxk- 
holders  depend  upon  a.  dissolution  of  the  ciMparation,  111,  %  3344. 
what  constitutes  a   dissolution   of  the   corporation   auch   as   lets  in 
remedies  against  the  stockholders.  III,  f  3345. 
de  facto  dissolutions  considered,  fll,  i  3346. 
failing   to   elect   officers  —  property    sold   out   under    execution. 

Ill,  i   3346. 
becoming  utterly  bankrupt  —  notoriously   and  continuously   in- 
solvent, III,  i  3347. 
how    fact   of    dissolution    pleaded  —  general    averment   enough.    Ill, 
i  3348. 
neceMtiy  of  creditor  erflaiMfinj  his  remedy  at  law.  III,  H  3361-3354. 
general  rule  that  crei^itors  muni  exhaust  remedy  a^inst  corporation  before 
proceeding  against  stockholder,  111,  S  3361. 
under  some  theories,  even  where  the  liability  is  said  to  be  prinuirf, 
III.   5    3352. 
like  that  of  an  original  contractor  or  partner,  III,  G  3362. 
as  under  the  New  York  Manufacturing  Act,  HI,  i  3353. 
when  judnnent  at  law  against  corporation  necessary  to  let  in  equi- 
table relief  against  stockholders,  III,  i  3354. 
facts   not   sufficient  to   dispense  with   a  judgment   at   law,  III. 

S  33Se. 
sufficient  to  exhaust  ordinary  legal  remedies,  III,  9  3356. 
measure  of  diligence  is  judgment,  fieri  facias,  and  nulla  bona,  III, 

g  3367. 
not   necessary    to   exhaiut   remedjr    against    corporation    where 

liability  of  stockholder  is  primary,  III,  ii  3358,  3359, 
theory  that  such   liability   may  be  that  of  a   partner   and  yet 
secondary,  III,  %  3380. 
theory  that  the  liability  is  secondary  and  collateral.  Til,  %  33S1. 
exceptional   rules   under    which   not   necessary   to   recover   judgment 

a^inst  corporation,  HI,  g  3382. 
whether  the  return  of  nttlla  bona  is  conclusive  against  the  shareholder. 
Ill,  i  3383. 
call  by  directors  not  necessai?  to  right  of  action  by  creditor.  III.  |  3386. 
assessing  shareholder  after  insolvency.  III,  {   3386. 

validity  of  this  assessment.  III,  f  33S7, 
tender  of  a  share  certificate  not  necessary.  111,  {  3388. 
other  conditions  precedent   to   the  right  of  creditors   to  proceed  ajrutnif 

•(ocfcAoWers,  HI,  I!  3374-3388. 
proving  claim  before  receiver,  111,  S  3374. 

dispenses   with   necessity   for  judgment,   even  where   the  statute  re- 
quires a  judgment,  III,   S   3376. 
exhausting  deposits  made  with  the  state,  III,  %  3376. 
axhausting  equitable  assets  before  statutory  liability.  111,  j  337T. 
exhausting  remedy  against  other  judgment  debtors  of  corporation,  m, 

i  3378. 
not  necessary  to  exhaust   individual   liability   before  subjecting  what  is 
due  on  share  subscriptions,  111,  §  3379. 

«.ti»»  A,«„.,^A   ,<n^n   t\,B  n^riuimlinn  or  Its  nffi^ora     Til     t    UltSM 
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jud^nent  against  corporstion  coDcluaive,  III,  |  33B2. 
theory  and  extent  of  thta  doctrine.  III,  f   3393. 
applieationa  of  it,  III.  i  3384. 
theoiy  upon  which  it  ia  based  —  privit;  of  a  stockholdar  with  tlie 

corporation.  III,  {   33S5. 
conflicting  deciniona  on  the  question   in  New  York,  III,   i   339S. 
New  York  rule  different  in  respect  of  liability  for  unpaid  shares,  III, 

5  3397. 
New  York  doctrine  that  judgment  against,  corporation  ia  prima  facie 

evidence  against  stockholder  only.  III,  f  3397. 
judgment  not  prima  fame  evidence  to  support  action  against  tmatee^ 
to  enforce  personal  liability  for  failure  to  file  report,  III,.  %  33B8. 
doctrine  that  the  judgment  against  the  corporation  ia  prima  fame  evi- 
dence  of   the  debt   in   a   proceeding   against   the  stockholder.   III, 
i  3399. 
subject  to  be  impeached  for  collusion  or  fraud.  III,  |  3400. 
couclusiveneaa  of  judgment  by  default.  III,  %  3401. 
going  behind  the  judgment  against  the  corporation  where  the  stockholder 

is  liable  only  for  a  particular  class  of  debts.  III,   £  3402. 
judgmemt  against  the  corporation  aft«r  dissolution  not  evidence  to  charge 

t£e  stockholders.  III,  j  3403. 
decree  assessing  shareholders  in  winding-up  proceedings  conclusive  with- 
out personal  service,  III,  S  3404. 
doctrine  illustrated  by  the  Glenn  casea.  III,  g  3404. 
whether  suit  against  the  stockholder  ia  upon  the  judgment  against  the 

corporation,  or  upon  the  original  demand,  III,  |  3406, 
right  of  stockholder  to  appeal  or  prosecute  error  from  judgment  against 

the  corporation.  III,  i  3400. 
recitals   in   the  judgment   against   the  corporation   not   evidence   against 

the  stockholder,  III,  %  3407. 
recovery  of  judgment  against  stockholders  in  actions  against  the  corpora- 
tion, III,  I  3408. 
conclusivenees  of  judgment   against  corporation   in   aupplementAry   pro- 
ceeding against  stodcholder.  III,  {  3409. 
remedies  and  procedure  to  judge  thareholdeTi  in  favor  of  oreiiitort.  III, 
|g  3413-3476. 
theories  and  statutes  under  wMch  creditor's  remedy  is  at  laio,  III, 

li  3413-3424. 
theories  and  statutes  under  uhteh  creditor's  reinedj»  ia  in  equity,  III, 

a  3428-3442. 
rvmedy  wAere  creditor  ia  also  a  stockttoldor.  III,  H  3448-3460. 
rules  in  particular  >urisdiefw)ns.  III,  f  j  3453-3470. 
tAeories   aitd   statutea   under   tchieh    creditor'a    remedy   ia   at    law.   III, 

i\  3413-3424. 
remedy  is  at  law  where  stockholder  in  default  in  payment  of  calls.  III, 
\  3413. 
in  which  case  garnishment  lies,  HI,  S  3413. 
>«medy  at   law   where  statute  creates   right  and   prescribes   no   remedy. 

in,  I  3414. 
remedy  at  law  where  liability  is  that  of  a  partner.  III,  {  3415. 
conditions  under  which  legal  and  equitable  remedies  are  concurrent.  III, 

I  3416. 
right   of   individual   creditors   to   proceed   at   law   ousted   by   a   general 

winding-up  proceeding,  III,  %  3417, 
when  the  creditor'a  remedy  exists  at  law.  III,  %  3418. 
where  corporation  not  formed.  III,  i  3418. 
and  shareholders  liable  as  partners.  III,  %  3418. 
to  eetablisb  individual  superadded  liability.  III,  I  341S. 
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wbeD  kaeeU  pass  to  receiver,  assignee  or  trustee,  and  become  cbnrgeabU 

only  in  equity,  111,  j  3418. 
when  receJTer,  EiBai^ee  or  trustee  maj  sne  at  lav  for  aasBeBments,  111, 

I  3419. 
ctrcnjtiBtancea  under  which  creditor's  bill  not  appropriate.  III,  |  3420. 
bill   in  equity  by  receiver  of  corporation  against   its   ahareholders.  III, 

I  3421. 
in  ca»e  of  a  foreign  corporation,  remed]'  according  to  the  law  of  the  foram, 
III,  i  342a. 
creditor's  bill  to  reaeh  assets  in  hands  of  stockholders  of.  III,  |  34SS. 
distinction  as  to  remedies  between  a  contractual  and  a  statutorj  liability. 
Ill,  II  3423.  3424. 
illiutrations.  III,  |  3424. 
circumstances  under  which  craditor's   bills   lie  against  stockholder.   III, 

SI  3421-3424. 
theories  and  ttatutet  under  whieh   creHtor't  remedy   is  in  equitj/,  IS. 

H  3428-3442,  3416,  3417,  3421,  3422,  3424. 
grounds  of  stockholder's  liability  in  equity,  III,  {  3428. 

deemed  to  hold  asseta  belonging  to  uie  corporation,  II,  |  £961;  III, 

i  3428. 
as  where  he  has  not  paid  for  his  shares.  Ill,  i  3429. 
or  where   the  assets  of  the  corporation   have   been   impri^>erly  dis- 
tributed to  him,  II,  i  2S64 ;  III,  i  3430. 
in  cue  of  a  statutory  individual  liability,  III,  |  3431. 
rsaeons  for  the  doctrine  that  the  remedy  in  equity  is  exclusive.  III,  1  S432. 
prevents  multiplicity  of  suits.  III,  i  3432. 

«nforcing  oontributions  among  shareholders.  III,  f  3432. 
Mcure  ratable  distribution,  III,  g  3432. 
adjusting  oimflicting  equities.  III,  i  3432. 
compelling  discovery  of  concealed  assets.  III,  f  3432. 
where  the  proceeding  is  to  enforce  contracts  made  in  b^ialf  of  the  corpo- 
ration prior  to  its  organisatiOD,  III,  1  3433. 
remedy  in  equity  where  statute  liability  is  to  creditors,  as  a  class,  UI, 

1  3434. 
or  where  the  8tatut«  creates  a  common  fund  for  creditors,  III,  |  34S5. 
inapplicability  of  the  doctrine  that  equity  will  not  relieve  one  who  has  a 

remedy  at  law,  III,  |  3436. 
grounds  on  which  concurrent  jurisdiction  in  equity  supported,  III,  |  3437. 
securing  ratable  contribution.  III.  {  3437. 
ground  of  trust,  III,  t  3437. 

neoessit^  of  procuring  discovery.  III,  H  3437,  3438. 
preventing  multiplicity  of  suits,  III,   |  3437. 
as  to  the  ground  of  disoovery.  III.  i  343S. 

bill   by   foreign  corporation  to   discover   domestic   stockholders.  III, 
I  3439. 
where  liability  is  in  proportion  to  stock  held,  III,  j  3440. 
in  ease  of  deceased  shareholders,  remedy  exclusively  in  equity,  unless  in 

probate  court.  III,  |  3441. 
when  equity  will  not  restrain  proceedings  at  law.  III,  |  3442. 
remedy  where  the  creditor  i»  oI*o  a  atookKolder,  III,  j{  3440-34S0. 
remedy  exclusively  in  equity.  III,  9  3448. 

rule  not  applicable  where  creditor-stockholder  has  satisBed  his  own 
liability.  III,  %  3447. 
whether  asHiguee  of  a  stockholder  may  be  sued  at  taw.  III,  f  3448. 

cases  disalBrming  or  qualifying  rule  which  allows  an  action  at  law, 
III,  S  3449. 
circumstances  estopping  the  stockholder  from  maintaining  any  kind  of 

action.  III,  1  3460. 
rulst  Ml  porluHdor  /unmHoliofu,  III,  Ifl  3463-3403. 
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in  eourte  of  the  United  States,  III,  g  3463. 
in  AJabaraa,  III,  i  3454. 
in  California,  III,  i  3466. 

at  law  or  in  equity.  III,  i  3466. 
In  Colorado,  in,  |  3466. 

by  garniBhment,  III,  S  3456. 

joining  the  stoekholder  and  the  corporation.  III,  |  3456. 
In  Connecticut,  III,  {  3457. 

liable  originally,  III,  f  3467. 

•oire  facias   doee   not   lie   upon   judgment   againat   corporation.   III, 
i  3457. 
in  Florida,  III,  {  3466. 

creditor  has  action  at  taw  against  shareholder,  III,  |  3458. 
in  Georgia,  III,  1  3459. 

assumpsit,  II,  i  3469. 
in  Illinois,  111,  i  3460. 

remedy  at  law.  III,  t  3400. 

when  in  equity.  III,   i  3460. 

X'nst  domestic  stockholders  in  foreign  corporation,  III.  |  3460. 
na,  in,  S  3461. 

action  at  law  does  not  lie,  III,  {  3461. 
in  Iowa.  Ill,  i  3462. 

proceeding  by  ordinary  action.  III,  E  3462. 

after  de  facto  diBBotution,  Hi,  |  8462. 
in  Kansas,  III,  j  3463. 

action  at  law.  Ill,  1  3463. 
in  Uaine,  III,  f  3464. 

when  at  law,  III,  {  3464. 

when  in  equity,  III,  S  3404. 

when  by  judgment,  III,  I  3464. 
In  Maryland,  III,  f  3465. 

at  law,  and  in  equity.  III,  |  3466. 
in  HasMcbusetU,  III,  %  3466. 

remedy  originally   at  law  only.   III,   f   3466. 

equity  now  the  only  remedy,  III,  i  3466. 

attaching  the  bodies  of  shareholders,  III,  |  S46S. 
in  Minnesota,  III,  i  3467. 

action  at  law.  III.  I  3467. 

remedy  against  stockholders  not  merged  in  judamaiit  agahut  eotpo- 
ration,  III,  j  3407. 

when  remedy  in  equity,  ni,  %  3467. 

when  in  a  statutory  seqneBtration  proceeding.  III,  |  8407. 
in  MiBsour),  III,  %  3468. 

when  at  law.  III,  |  3468. 

when  in  equity.   III.   R   3468. 

at  taw  on  statutes  of  other  states.  Ill,  (  S46S. 

in  eqnity  in  euch  casee.  III,  |  3468. 
in  New  York.  III.  I  3469. 

both  at  taw  and  in  eqni^.  III,  j  3460. 

In  proceeding  to  compel  diacavery.  III,  g  S409. 
in  Ohio,  III.  I  3470. 

remedy  in  equity.  III,  |  3470. 
in  Oregon,   III,  \   3471. 

in  equity.  Ill,  I  3471. 
in  FennaylTania.  Ill,  S  3472. 

at  law,  III,  I  3472. 

even  where  he  proceeds  for  oontrltnttlon,  III,  |  3472. 

and  the  liability  ia  only  secondary  and  oollateral,  m,  |  3472, 
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ID  Rhode  Island,  III,  i  3473. 
in  equity  only.  III,  i  3473. 

no  remedy  until  demand  reduced  to  judgm^i^  III,  |  3473. 
in  South  Carolina,  111,  g  3474. 

at  law.  III,  g  3474. 
in  WashiDgton,  III,  i  3476. 

remedy  in  equity,  III,  {  3476. 
in  Wisconsin,  III,  i  3476. 

when  in  equity  only,  III,  j  3478. 
'    when  judgment  at  Ikw  not  necesaary,  ke  in  ease  of  labor  debts,  IB. 
{  3470. 
at  law,  to  enforce  personal  liability  of  atJxJchoIders,  III,  g  3476. 
parties  to  proceedingt   by  oreditora  against  ttookholderi.   III,   ||   3481- 
3616;   and  see  PABTiEa. 
orediloTs  as  parties-plaintiff.  III,  If  3461-3486;   and  see  Pabths. 
«ftarehoIder8    as    partita-defendants.    111,    H     3492-3505;     and    ae« 

Pabtibs. 
cor}>ora(ion  as  a  partg-defendant.  III,  H  3506-3609;  and  see  Pabties. 
prveeeding»  in  equity  by  oreditora  against  stockholders.  III,  SS  3618-3545; 
and  see  Cbeditobs'  Bills. 
ttature  and  incidents  of  creditors'  bills  in  such  oases.  III,  ff  351S- 

3623;   and  eee   Cbiditobs'  Bills. 
questions  of  pleading  and  procedure  in  auoh  cases.  III,  £g  3526-3633; 

and  see  Cbeditobs'  Bills. 
the  relief  granted  in  such  cases.  III,  {{  353tt-354S;  and  see  Cbboitou' 

right  of  oclion  in  receiver,  assignee,  etc.,  against  ttoclcholderi.  111,  IS  354{l- 

3671 1  and  see  Action. 
prooeedingi  ojiaitut.  by  garnishment.  III,  |9  3676~36S7;  and  see  Oakmsh- 

««einitton«  a^inst,  on  judgments  against  corporation.  III,  gg  3591-3621. 
rules  in  various  jurisdictions.  III.  ||  3591-3599. 
practice  under  the  Missouri  statute,  ill.  H  3602-3621. 
Mreention«  against  oorporation  on  judgmentt  against  corporation  in  gen- 
eral, 111.  «S  3691-3699. 
necution  against  sharefaoldera  a  creature  of  statute,  III,  g  3591. 
not  liable  at  common  law  to  execution  on  judgmeiit  against  corporation, 

III,  9  3501. 
questions  of  procedure  in  actions   by  creditors  ajrainsl  stockholder.  III, 
a  3626-3W6. 
questions  of  pleading  in  such  actions.   III,   |j   3626-3045;    and  art 

Pleading. 
questions   of  evidence  in  such  actions.   III,   H   365&-3QQ5;    and   w« 

Evidence. 
other  questions  of  procedure  in  such  actions.  III,  gl  3655,  3656,  3689- 
3676,  ei  al. 
effect  of  failing  to  prove  tbat  defendant  is  a  etockholder  in  an  action  to 
charge  him  for  debt  of  corporation.  III,  f  3655. 
manner  of  proving  such  fact,  III,  g  3666. 
manner  of  proving  him  stockholder  when  debt  contracted,  III,  g  3656. 
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judgmeat  by  default  or  pro  confe&so,  III,  t  3676. 

burden  of  proof  on  creditora.  111,  i  3676. 

jorisdictioD  of  the  justioes  of  the  peace.  III,  j  3676. 

defvaaea  to  actiona  agmntt  ttockhoiders  by  or  on  behalf  of  orediiora.  111, 
a  3670-3763;  and  aee  Detinbes. 

general  theories,  im  to  defemea  tohioh  can  be  interposed,  III,  ||  3630-3681 ; 
and  iee  DsFEnaGa, 

defenses  ichioK  the  ttockholdera  are  estopped  from  raising.  III,  f  3681 ; 
and  eee  DEFEnsca. 

defemea  affecting  the  corporation  and  ite  maniigement.  III,  U  3683-3688; 
and  see  Dbfenbcs. 

defentea  affecting  the  atatui  and  liabilitt/  of  the  d^endanl  as  a  share- 
holder.  III,  »   3691-3707;   and  we  Dbfenses. 

defeaaea  affecting  the  dieoharge  and  releaae  of  the  d^endant  ae  a  share- 
holder, III,  {g  3711-3725;  and  see  DEraNSES. 

defenaea  aff eating  the  plaintiff  a  demand.  III,  Sf  3729-3737;   aod  see  De- 

defenaea   relating   to   the  conduct  of  the  creditor  affecting   Kia  demand, 

III,  a  3T40-3T48;  and  see  Defenses. 
defenses  relating   to   the  conduct  of  the  proceeding  to  charge  the  stock- 
holder, III,  Ji  3761-3756;  and  Depenbes. 
other  defenaea.  III.  fS  3708-3763;   and  see  Defbubbb. 
right  of  set-off  tn  actions  by  credilors  against  shareholdera.  III,  S|  3785- 

3813;  and  aee  Set-oft. 
shareholder  cannot  buy  up  claimB  against  the  corporation  at  a  discount 
and  prove  them  as  offsets,  III,  t  3797. 
but  may  prove  them  aa  a  creditor.  III,  i  3798, 
and  for  stronger  reasons  a  stranger  may  do  so.  III,  i  3TS9. 
wmtribulion  atnong  atockholdera  who  have  been  compelled  to  pay  debts 

of  the  corporation.  III,  Ij  38.6-3829;  and  see  Co.vtbibution. 
priorities   among  orediiora   in   distribution   of  funds   accruing   from   en- 
forcing liability  of  atockholdera,  III,  H  3833-3843;  see  PsiOBnTEa. 
rights  and  remedies  of  membera  and  shareholders  against  the  oorpomtion 
and  among  themselves,  IV,  H  4392-1608. 
rights  of  membership,  IV,  SI  4392-4402. 

right  to  inspect  corporate  books  and  papers,  IV,  H  4406-4436. 
olAer  rights  and  remedies,  IV,  SS  4441^466. 
remedies  of  shareholdera  in  equity,  IV,  gf  4471—1611. 
injunctions  in  aid  of  auch  remedies,  IV,  |9  4617-4634. 
when  auoh  remediea  extend  to  toinding  up  and  vhen  not,  TV,  tS  4638- 

4649. 
fUTiher  aa  to  the  form  of  relief,  IV.  H  4562--4660. 
parties  to  suck  actions.  IV,  H  4664-4691. 
parties-plaintifT,  IV,  ii  4504-1^73. 
parties-defendant.  IV,  H  4577-4591. 
pleadings  in  such  actions,  IV,  S!  4696-4602. 
eorious  matters  of  practice  in  such  aefionfl,  IV.  H  4605— 1608. 
rights  of  membership  in  corporations,  clufts,  societies,  etc.,  IV,  {g  4392- 
4402. 
otherwise  called  the  social  rights  of  ghareholders  and  members,  IV, 

i  4392. 
Talidit;"  of  by-lawB  providing  for  the  expulsion  of  roembers,   IV, 
I  4393. 
such  by-laws  cannot  provide  for  expulsion  without  notice,  IV, 

i  4394. 
t^-lawB   of  roerchants'   exchanges   expelling   for   non-compliance 

with  contracts.  IV,  !i  4395. 
t^-lawB   of   social   clubs   expeUing   for   disorderly    conduct,   IV, 
I  4396. 
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rights  of  members  —  auspension  for  non-pajraent  of  fine,  TV,  %  4397. 

maDdamUB  to  reinstate  suspended  or  expelled  member,  IV,  f  439S. 
iiiB,ndamu9  to  restore  member  in  unincorporated  society,  IV,  S  4399. 
actions  to  restore  to  the  rirhta  of  membership,  IV,  g  4400. 
enjoining   the   corporation   from   escluding   or   expelling   a   member, 

IV,  f  4401. 
compelling    recognition   of   plaintiff's    rights   as   a    shareholder,   FV. 
i  4402. 
right  of  aharehalder  or  member  to  ituipect  corporafe  hooka  and  papers  and 

remedies  for  deprivation  of  that  right,  IV,  H  4406-4435. 
nature  and  extent  of  the  right  of  sharehdder  to  inspect  corporate  records, 
IV,  i  4406. 
guaranteed  by  statute,  IV,  9  4406. 
statutes  denouncing  penalties  for  refusing  this  right.  IV,  f  4407: 

VII,  S  8673. 
construction  of  such  statutes,  IV,  i  4408. 
statutes  punishing  such  refusal  criminally,  IV,   %  4409. 
statutes  denouncing  a  forfeiture  and  damages  against  the  company, 

IV,  i  4410. 
giving  a  right  of  action  to  a  stockholder  against  the  company,  IV, 

i  4410. 
statutes  punishing  the  ofTense  as  a  misdemeanor,  IV,  %  4411. 
statutes  fining  the  corporation,  IV,  %  4411. 
statutes  giving  an  action  for  damages  against  the  corporation,  IT, 

i   4411. 
when  right  guaranteed  by  statute,  motive  for  its  exercise  immaterial. 

IV,  \  4412. 
Tten  which  makes  the  statutory  right  a  qualified  right,  IV.  %  4413. 
other  questions  under  statutes  giving  this  right.  fV,  %  4414. 
statutes   giving   penalties   for   refusing   to  furnish   statements   to   stodt- 

holders,  IV,  9  4416. 
statutes  requiring  corporate  books  to  be  brought  into   the  state  for  in- 
spection, IV,  %  4416. 
by'lawB   and   other   corporate   regulations   declaring   or    regulating   this 

right,  IV,  i  4417. 
theory  that  the  right  is  not  enforced  unless  there  is  a  defined,  distinct 
dispute,  IV.  I  4418. 
right  not  allowed  for  speculative  purposes,  gratification  of  curiositv. 

etc.,  IV,  S  441B. 
nor  where  the  exercise  of  the  right  would  produce  great  inconvenience. 

IV,  %  4420. 
right  to  make  copies  and  extracts,  IV,  J  4421. 
no  answer  that  it  is  inconvenient  to  grant  the  right,  IV.  %  4422. 
no  defense  that  the  corporation  is  willing  to  buy  the  relator's  shares.  IV, 

S  4423. 
■hareholder  must  make  the  inspection  in  a  peaceable  manner,  IV,  f  4424, 
court  may  control  manner  of  inspection,  IV.  (  4426. 

and  enforce  its  order  by  process  of  contempt,  IV,  S  4425. 
shareholder  may  exercise  the   right  through  agent,  attorney   or  expert, 

IV,  t  442Q. 
cases  where  inspections  have  been  judicially  granted,  IV,  j  4427. 
cases  where  inspections  bnve  been  judicially  refused,  IV,  {  4428. 
directors   cannot   exclude  one  of  their  own   number  from  access  to  the 
company's  books,  IV,  |  4429. 
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nundamuB  —  practice  under  the  writ  of  mandamus  in  such  coses,  IV, 
I  4433. 
plea  of  former  proceeding  —  ret  judicata,  IV,  i  4434. 
appeals   and   writs   of   error    from   ordeis   irrantinit    inspection.   IV. 

I  4435. 
whether  such  appeala,  etc.,  operate  as  a  supersedeas,  IV,  |  443B. 
olher  Tighit  and  remedies  of  shareholdera,  IV,  H  4441-4468. 
when  shareholder  has  no  right  of  counterclaim  on  account  of  mismanage- 
ment  by  the  directors,  IV,  i  4441. 
Uie  wrong  being  a  wrong  to  the  corporation,  IV,  |  4441. 
rights  of  a  shareholder  to  an  accounting  where  the  scheme  of  incorpora- 
tion has  been  radically  changed,  IV,  *  4442. 
what  deemed  a  fundamental  change.  IV,  f  4442. 
right  of  minority  shareholder  to  have  the  businesB  carried  on,  IV,  i  4443. 
right  of  majority  of  Hhareholders  to  have  it  wound  up,  IV,  %  4443. 
bill  in  equity  by  one  holding  stock  as  a  trustee  to  obtain  the  direction 

of  the  court.  IV.  i   4444. 
action  to  recover   the  plaintiff's  undivided  interest  in  the  apsets  of  the 

company,  IV,  i  444.^. 
power  of  a  corporation  to  sell  all  its  property,  IV,  i  4446. 

dissent  of  a  aingle  shareholder,  IV,  |  4446. 
validity  of  an  agreement  of  a.  majority  of  the  shareholdere  to  elect  the 

directors  and  control  the  corporation,  IV,  |  4447. 
mandamus  against  corporate  officer  at  the  relation  of  a  member,  IV,  i  4448. 
bill  in  equity  of  one  shareholder  to  control  the  vote  of  another  shareholder, 

IV,  I  4449, 
remedies  of  the  ahareholders  of  a  corporation  whose  property  is  leased  to 

another  corporation,  IV,  i  4450, 
using  the  name  of  the  corporation  to  redress  individual  grievances,  IV, 

I  4451. 
rights  of  shareholders  who  have  not  paid  for  their  shares,  IV,  i  4462, 
right   of  shareholder  to  surplus  on  winding  up  after  judicial  forfeiture, 

IV.  f  4453. 
rights  of  beneficiary  in  the  estate  of  a  deceased  partner  where  the  partner- 
ship is  turned  into  a  corporation.  IV,  g  4454. 
operates  as  a  dissolution  of  partnership,  IV,  i  44S4. 
what  knowledge  of  corporate  matters    imputable   to   stockholder,    IT, 

I  4455. 
rights  of  stockholders  to  benefits  which  accrue  from  breaches  of  trust  of 

directors,  IV,  I  4458. 
rights  in  the  original  distribution  of  the  shares,  IV,  |  4467. 

in  the  case  of  preferential  sharps.  IV,  i  4457. 
subscriber  to  shares  suing  corporation  for  refusing  him  a  certificate,  IV, 
E  4458. 
recovering  damages  as  for  a  converBion.  IV,  i  4458. 
rights  of  shareholders  as  creditors.  IV,  f  4459. 
lights  of  shareholders  to  deal   with  the  corporation  as  a  stranger,  IV, 

i  4460. 
shareholder  entitled  to  vote  at  a  meeting  to  ratify  a  contract  with  him- 
self, IV,  i  44G1. 
his  right  of  action  against  corporation  to   redress   wrongs   personal   to 
himself,  IV,  I  4462. 
not  allowed  to  get  a  preference  over  other  shareholdera  in  this  way, 

IV,  E  44e2. 
entitled  to  this  right  although  he  ia  a  director,  IV,  t  4482. 
entitled  to  enjoin  or  restrain  officers  from  embarking  corporate  funds 
in  ultra  vires  enterprises.  IV,  f  4462. 
courts  will  not  protect  the  interest  of  a.  shareholder  in  an  ill^al  corpo- 
ration, IV,  i  4463. 
such  as  -ft  lottery  company,  IV,  S  4463. 
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action   at   law   ogainet   directors   for   breach   of   agreemeot    to   purchiM 

sharea  for  tbe  shareholder,  IV,  i  4464. 
Tarious  rights  and  remedies  already  considered,  IV,  f  446S. 
right  to  dividends,  IV,  }  4465. 

to  guaranteed  or  interest-beaTing  stock,  IV,  i  4465. 
to   restrain   directors  from   entering  upon  ultra  virea  business,  IV, 

i  4465. 
to  prevent  plaintilf  being  forced  into  a  icheme  of  incorporation  which 
he  did  not  agree  to  enter,  IV,  i  4465. 
-recovering   money   paid   for   ehares   which   plaintiff   has   been   unable  to 
obUin,  IV.  i  4406. 
action  for  this  purpose  against  receiver  of  corporation,  IV.  i  4486. 
such  HUbacriber   fitands  in  position  of  a  general   creditor   and  rausl 

Uke  pro  rata,  IV,  i  4466. 
immaterial  that  no  share  certificate  has  been  issued.  IV,  i  4466. 
rtmediea  of  Bhareholdera  in  equity  to  catablisk  rights  and  redress  tcrongi 

in  the  corporation,  IV,  H   4471^511,  4564-4570. 
general  doctrine  that  shareholders  cannot  sue  to  redress  injuries  to  the 
corporation,   IV,   B   4471. 
hut  that  the  corporation  or  ita  representative  must  sue,  IV,  i  4471. 
DO  action  at  law  by  shareholders  for  official  misdemeano)*s,  IV.  {  4472. 
none  against  the  promoters,  IV,  i  4472. 
none  against  corporate  officers  or  agents,  IV,  S  4472. 
right  of  action  passes  to  receiver  or  other  representative,  IV,  |  4472. 
illuatrationa  of  thi»  doctrine.  IV,  E  4473. 
exceptions  to  this  doctrine,  IV,  i  4474. 
shareholder  may  have  an  action  at  law  when  a  stranger  would  have 

one,  IV,  f  4475. 
general  theorv  that  shareholders  cannot  sue  or  defend  for  the  corpo- 
raUon,'  IV,  i  4476, 
not  being  a  part  owner  of  its  property,  IV,  i  4476. 
but  dealing  with  it  as  a  stranger  may  sue,  IV,  i  4476. 
as  an   action   against   directors,   officers,   etc.,   for   misfeasanceg, 
deceiU,  etc.,  IV,  i  4476. 
general    rule   that   shareholders   cannot   sue   for   the   corporation  in 
equity,  IV,  5  4477. 
nor  defend  for  the  corporation  in  equity,  IV,  i  4476. 
but  may  nue  where  the  corporation  will  not,  IV,  S  4479. 
where   the  corporation  either  actually   or   virtually   refuses   to  sae. 

IV,  i  4471). 
and  where  there  is  a  right  of  action  common  to  all  the  shareholder!. 

IV,  i  4470. 
And  they  are  real  parties  in  interest,  FV,  i  447B. 
when  this  right  of  action  accrues,  IV,  i  4480. 
cases  to  which  this  jurisdiction  extends,  IV,  i  4481. 
enables  minorities  to  redress  wroncs  against  majorities,  IV,  |  4481. 
Dot  necessary  that  the  wrong  should  require  a  winding  up,  IV,  |  4483. 
what  circumstances  of  fraud,  want  of  power,  etc.,  necessary  to  invoke 

the  jurisdiction,  IV,  ;  4483. 
in  case  of  one  corporation  owning  and  wreclcing  another,  IV,  I  4484. 
instances  where  relief  refused  on  the  pleadings  and  evidence,  IV,  S  44S5. 
distinction  between  redressing  bteacbes  of  trust  and  infiuencing  corporate 

action,  IV,  {  44B6. 
equity  wilt  not  interfere  on  questions  of  corporate  management  or  poller. 

IV,  i  4487. 
actions  by  stockholders  against  third  parties  for  wrongs  to  the  corpora- 
tion, IV,  (  4488. 
for  slander  of  title.  IV,  1  4488. 
for  infringing  trade-mark,  IV,  %  4488. 
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MtHm  where  another  corporation  is  under  control  of  the  same  directors, 
IV,  i  4488. 
where  the  action  is  to  redress  a  tort  aimpliciter  committ«d  against 
the  corporation,  IV,  i  448D, 
such  as  Btsndering  title,  IV,  i  4489. 
Tiolating   trade-mark,   IV,   i   4489. 
vhen  relief  had  against  third  parties  and  when  not,  IV,  i  4490. 
when  bill  in  such  a  case  is  multifarious,  IV,  i  iittO, 
Uture  and  extent  of  the  relief  granted,  IV,  i  44BI. 
preventive  remedy  allowed,  IV,  g  4491. 
action  proceeds  in  right  of  corporation,  IV,  S  4491. 
affirmative  relief  granted,  such  as  conveyaDce  compelled,  IV,  I  4461. 
to  establish  this  right  of  action,  the  conduct  complained  of  must  work 
substantial  injury  to  the  corporation.  IV,  i  4402. 
and,  it  seems,  to  the  complaining  stockholder,  IV,  f  4492. 
as  in  case  of  secret   aicreements  between  directors  and  contractors 

to  divide  profits,  IV,  S  4492. 
or  in  case  of  a  sale  of  the  property  of  the  corporation  to  a  new 

corporation,  IV,  I  4492. 
or  in  case  of  an  injurious  scheme  of  reorganization,  IV,  {  4492. 
when  necessary  to  allege  and  prove  bad  faith,  IV,  i  4493. 

what  arrangements  will  be  set  aside  on  grounds  of  public   policy, 

IV,  f  4493, 
burden  of  proof  on  the  question  of  bad  faith,  TV,  i  4403. 
pleader  must  set  out  facts  ehowing  bad  faith,  IV,  j  4493. 
what  laches  will  deprive  the  shareholders  of  relief,  IV,  |  4494. 

instances  of  such  laches,  IV,  i  4495. 
corporation  estopped  by  a  ratification  by  its  shareholders,  IV,  {  4406. 
conduct  estopping  the  shareholder  from  asserting  rights  in  the  corpora- 

don,  IV,  i  4407. 
who  has  the  standing  of  a  shareholder  to  invoke  relief  in  right  of  the 
corporation,  IV,  1  4498. 
creditor  of  the  shareholder  no  such  standing,  IV,  |  4498. 
rights  of  the  pledgee  of  shares,  IV,  %  4498. 
of  the  equitable  owner  of  ahares,  IV,  J  4408. 
of  one  who  expects  to  become  the  owner  of  shares,  IV,  |  4498. 
shareholders  must  occupy  a  meritorious  position  toward  the  corpora- 
tion, IV,  i  4408. 
illustrations  of  cases  where  shareholder  had  no  standing  to  maintain 
such  a  suit,  IV,  i  4498. 
remedy  of  shareholder  in  equity  to  compel  recognition  of  his  rights,  IV, 

I  4402. 
shareholder  must   first  exhaust  his  remedy  within  the  corporation,   IV, 

i  4499. 
malce  demand  on  directors  to  sue,  VI,  i  7415. 

failure  of  the  corporation  to  sue,  is  a  condition  precedent,  IV,  §  4500. 
doctrine  of  the  federal  courts  upon  this  subject,  IV,  }  4501. 
this  principle  how  embodied  in  the  rule  of  the  United  States  courts, 

IV,  i  4502. 
what  is  a  sufHcient  reauest  to  the  directors  to  sue  under  the  general 

rule  of  equity  procedure,  IV,  S  4603. 
pretended  Or  simulated  request,  IV,  S  4503. 

circumstances  which  excuse  the  making  of  such  a  request,  IV,  9  4504. 
what  request  to  bring  suit  where  corporation  has  been  abandoned  or 

dissolved  and  has  ceased  to  appoint  officers,  IV,  J  4S05. 
requesting  the  receiver,  etc.,  to  sue  after  insolvency,  IV,  %  4S06. 

malting  such  a  requeat  upon  the  Comptroller  of  the  Currency  In 

ease  of  a  national  bank,  IV,  9  450S. 
when  stockholder  may   bring  his  action  in  such  a  case  in  the 
state  court,  IV,  f  4500. 
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failure  of  corporation  to  Bue  —  eaeea  to  which  the  rule  that  the  corpoii- 
tion  muat  be  requested  to  Bue  does  not  extend,  IV,  f  4607. 
where  the  wrong  is  that  of  the  corporation  itself,  IV,  i  4607 
where  the  suit  is  to  redress  ultra  vires  acts,  IV,  i  4507. 
refusal  of  the  corporation  to  sue  must  be  averred  and  proved,  IT, 
S  4503. 
failure  to  do  M>  bad  on  demurrer,  IV,  S  4308. 
taken  advantage  of  by  plea  in  abit:'me.it,  IV,  {  4608. 
by  objecting  to  evidence,  TV,  i  4.508. 
what  allegations  have  been  held  sulGcier.t  under  this  rule,  IV,  J  4608. 

what  insufficient,  IV,  S  4510. 
willingness  of  the  corporation  to  sue,  a  good  defense,  IV,  j  4511. 
to  redress  wrongs   injurious   to   the  corporation,   shareholder  must  fint 

exhaust  his  remedy  within  the  corporation,  IV,  it  4499,  4500. 
when  a  single  stockholder  may  sue  to  redress  injuries  to  his  rights  is  a 
member,  IV,  S  4664. 
when  not  necessary  to  join  all  the  stockholders  by  name,  IV,  (  456S. 
must  join  the  other  stockholders  or  sue  for  them,  IV,  9  4586. 
suit  must  be  bona  fide  for  those  in  like  interest  with  the  plaintEff,  IV, 
ii  4567,  4568. 
whether  stockholders  must  have  been  such  at  the  time  of  the  grievances 
complained  of,  IV,  t  4569. 
distinction  between  tlie  federal  and  state  rule  on   this  subject,  IV, 
i  4570. 
as  to  injunctions  in  aid  of  such  remedies  of  shareholders,  see  Injdhg- 

aa   to   when   such   remedies   extend   to   winding   up,   and   when  act,  Me 

Winding  Up. 
as  to  the  character  of  relief  granted  in  such  actions,  see  Rgliet. 
as  to  parties  to  such  actions,  see  Parties. 

(Wsent  of  atockkoldera  of  a  given  value  to  corporate  mortgages,  V,  J!  6172- 
6174. 
under  the  New  York  Manufacturing  Act,  V,  i  B172. 
where  the  corporation  owns  a  portion  of  its  own  stock,  V,  i  6173. 
necessity  of  aBsent  refers  to  stock  actually  issued  and  distribnlcd,  V, 

i  0173. 
assent  must  take  place  at  meeting  duly  notiHed,  V,  {  6174. 

whether  meeting  may  take  place  outside  the  state,  V,  f  6174. 
informality  may  be  cured  by  ratification,  V,  3  B174, 
rightM  of  stockholders  in  respect  of  dissolution  and  idnding  up: 

ratification  by  stockholders  of  the  selling  out  by  the  corporation  of  ill  il* 

ossete,  V,  I  6549. 

right  of,  to  invoke  the  aid  of  equity  to  compel  a  rijrhtful  distribution,  V, 

i  6666. 

are  equitable  owners  of  the  property,  franchises,  etc.,  V,  i  6556. 

loss  of  all  the  members  works  a  dissolution  of  a  corporation,  V,  S  fisT?- 

whether   unanimous   vote   of,   necessary   to   a   voluntary  dissolution,  V, 

i  6685. 
power  of  majority  of  stockholders  to  dissolve  and  wind  up,  V,  }  66S5. 
right  of  minority  of  stockholders   to   have  the  buainess  carried  on,  V, 


V,  i  6 

decisions  relating  to  the  number  and  value  of  stockholder!  vbou 
concurrence  is  necessary  to  support  the  proceedings,  V,  f  MK- 

when  corporation  will  not  be  dissolved  at  the  suit  of  a  single  atodc- 
holder,  V,  g  6006. 
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.-_ f  Btockholder  to  have  the  corporation  wound  up  where  it  has  era- 
narked  in  an  ultra  irires  business,  V,  9  069S. 
not  neceaeary  parties  to  statutory  proceedings  to  wind  up  insolvent  in- 
surance companicH,  V,  {  6707. 
disBolution  bj  unanimous  resolution  of  the  atockholilerB,  V,  i  6712. 

when  unanimous  consent  required  to  wind  up  an  unincorporated  asso- 
ciation, V,  i  B7i3. 
creditors  preferred  t>efore  stockholders  in  making  distribution  of  assets 

of  insolvent  corporations,  V,  {I  7642. 
subscribing  to  guarantee  fund,  stand  on  footing  of  general  creditors,  V, 

8  7043. 
expenditures  by  stockholders  in  behalf  of  corporation  stand  on  footing  of 

ordinary  debts,  V,  I  7057. 
stockholders  of  national  banks  may  elect  agent  to  wind  up,  VI,  i  7303. 
rights  and  poviers  of  stockholders  icith  respect  to  receivera: 
receiver  appointed  on  application  of,  V,  !  0828. 
assesaments  of  stockholders  made  by  receivers  appointed  under  creditor's 

bill,  V,  8  0838. 
appoiDtment  of  receivers  at  the  suit  of  minority  stockholder,  V,  !  6842. 
may  be  appointed  receiver,  V,  9  08n8. 
right  of  action  by  creditors  against  stockholders  suspended  by  appointment 

of  receiver  in  winding-up  proceeding,  V,  S  01)02. 
jurisdiction  over  property  of  non-resident  stockholders  through  receiver, 

V,  S  0908. 
right  of  action  of  receiver  to  enforce  liability  of  stockholders,  V,  H  6062, 

6963. 
when   stockholders    made   parties    to    actions    against   corporations,   VI, 
flS  7577-7578. 
general  doctrine  that  stockholder  cannot  sue  or  defend  for  corporation, 

VI,  {  7579. 
exception  to  this  doctrine,  VI,  J  7579. 
statutory    exceptions   permitting    stockholders    to   be   summoned    in 

actions  against  corporations,  VT,  i  7,580. 
other  views  as  to  the  joinder  of  stockholdprs  as  defendants  in  actions 

against  corporation,  VI,  i  T581. 
stockholders,  when  not  necessary  parties  defendant,  VI,  i  7582. 
what  objections  may  be  raised  by  a  stockholder  joined  as  defendant, 
but  having  no  right  to  plead,  VI.  !  7583. 
whether  made  parties  defendant  in  shareholder's  suit  to  rcdtess  grievances, 
IV,  !  4583;  and  see  Parties. 
when  the  company  has  not  been  incorporated,  IV,  S  4383. 
special  circumstances  where  shaiet^olders  impleaded,  IV,  S  4583. 
directors  liable  to  shareholders  for  individual  wrongs  done  to  them,  VH, 
i  8515. 
liable  at  law  for  breach  of  agreement  to  purchase  shares   for   the 

shareholders,  IV,   fi  4464. 
liable  for  allotting   shares  to  their  own  infant  children.  III,  |  4157. 
may  purchase  the  shares  of  other  shareholders,  III,  f  4034. 
Telationt  of  thareholders  with  directors: 

directors  are  trustees  for  shareholders.  III,  {  4009;  VII,  g  8000. 

in  what  sense  agents  of.  III,  i  4009. 

what   remedy  against  directors   for   wrongs   done  to   the   corporation  or 

breaches  of  trust  injurious  to  shareholders,  ill,  H  4092,  4118. 
no  right  of  action  against  directors  at  law,  III,  g  4119. 
entitled  to  remedy  as  creditors  against  directors  for  declaring  unlawful 
dividends.  III,  i  4294. 
but  not  for  failing  to  declare  a  dividend,  VII,  i  8516. 
Actions  by,  agaiiist  directors  for  ofncial  defaults,  III,  i  4325. 

stockholders  who  are  creditors  entitled  to  the  same  remedy  as  other 
creditora,  III,  S  4325. 
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actions  bj,  against  directors  for  mismanagement  causing  depreciatioo  of 

their  Bbarea,  111,  i  4341. 
when  maiotain  actioo  against  directors  for  misappropriating  cotjhitiIa 

monejrs  bj  pajtitg  themselves  salaries,  III,  |  4389, 
liability  of  directors  for  assenting  to  excessive  debts  ext^ids  to  debts  doe 

to  stockholder,  III,  g  4277. 
ownership  of  stock  not  a  necessarj  qualification  to  the  office  of  director, 
III,  i  3H5B. 
statutes  and  by-laws  requiring  such    a  qualillcation.  Ill,  i  3839. 
whether  must  be  a  registered  stockholder.  III,  §  3860. 
director  ceasing  to  be  stockholder  remains  director  de  facto.  III,  S  3893. 
atockholders  bound  by  acts  of  dc  facto  directors,  III,  i  3890. 

as  by  an  aBHessment  ordered  by  them,  III,  I  3899. 
when  directors  must  take  the  ?ense  of  the  stockholders,  III,  g  3931. 
in  case  of  constituent  acts,  III,  i  3931. 

such  SB  increasing  or  diminishing  the  capital  stock.  III,  |  3931. 
executing  lease  of  corporate  property,  III,  i  3931. 
itockholoers  cannot  perform  corporate  acts,  but  must  act  througb 
directors.  III,  S  3931. 
OlAer  matters  relating  to  atockholders: 

rights  of  members  in  building  and  loan  associationa  upon  maturity  of  the 

stock,  VII,  i  8738. 
acquiescence  of  taxpayer  in  excessive  mortgage,  by  receiving  aharea  in  ex- 
change for  his  taxes,  III,  i  4198. 
death  of  all  Bhareholders  does  not  work  a  dissolution,  V,  |  6652 
dissolution  where  all  the  shares  pass  into  the  hands  of  one  owner.  V, 

i  6653. 
right  of  receiver  of  national  bank  against  shareholders,  VI,  %  7284. 
disqualification  of  jurors  who  are  members  in  corporations,  VI,  S  7756. 
doctrine  that  the  assent  of  all  the  ahar^olders  does  not  cure  an  vitra 

vires  act.  VII,  |  8315. 
constitutional  protection  of  rights  of  shareholders  on  the  footing  of  con- 
tracts, IV,  i  6417. 
borrowing  powers  conferred  by  the  shareholders  under  English   law,  IV, 

%  6701. 
cannot  be  assessed  after  shares  have  been  paid  up,  V,  |  5843. 
willingnesB  of  corporation  to  buy  shares  of  members   no  answer  to  his 

denmnd  for  inspection  of  corporate  records,  IV,  {  4423. 
enjoining  illegal  forfeiture  of  shares,  IV,  i  4524. 

share  purchased  by  one  corporation  in  another,  sold  under  decree  in  equitv, 
IV,  I  4555. 

cancelling  a  deed  which  is  a  cloud  upon  the  title  of  the  corporation,  IV, 

S  4666. 

cancelling  such  deed  when  made  unofficially  by  all  the  directors,  bnt 

not  when  made  by  one  who  is  sole  owner  of  all  the  shares,  IV, 

S  4556. 

when  president  may  receive  subscriptions  for  its  capital  stock,  IV,  f  4S4S. 

when  president  may  take  an  sssignment  of  shares  of  another  stockholder  to 

secure  his  own  debt,  IV,  S  4649. 
consent  of  the  common  shareholders  to  the  issue  of  preferred  stock.  Til, 

I  6693. 
corporations  cannot  issue  their  shares  at  a  discount,  VII,  %  8653. 

otherwise  as  between  the  corporation  and  the  subscriber,  VII,  J  8654. 
release  of  aubscribera  for  shares,  VII,  H  8629-8633;  and  see  Releask. 
recent  doctrine  as  to  the  payment  of  shares  in  property,  VII,  St  8643- 

8656. 
assessments  and  calls,  VII,  it  Sa6&-8682;  and  see  As8SSBHSKT8  am 

CA1.LS. 
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STOCKHOIDER— (Continued). 

ineream  of  capital  stock,  VII,  gg  8680-3601 ;  and  see  Ikcbkask  of  Capttai. 

Stock. 
reduction  of  capital  ttock,   VII,   H   8892-8898;    and   see  Reduction   or 

CAPITAt. 

as  to  BubscriptionB  for   sharet,  conditional  share  subscriptions,  etc.,  see 

StBacBlPTJONS  FOB  SHAKES. 

STOLEN  BONDS, 

circumatances  conTeyinK  notice  in  respect  of  stolen  corporate  bonds,  VI 
i  6077. 
STOOL, 

member  of  religious  corporation  knocked  down  with  a,  IV,  t  6710,  note. 
STOP  PAYMENTS, 

in  a  building  and  loan  society,  VII,  f  8704. 
STOVES, 

validity  of  statute  probibiting  the  heating  of  railway  paasemrer  cars  vitli 
stoves,  IV,  i  5511. 
STRADDLE, 

liability  of  broker  to  principal  for  wrongfully  closing  out  a,  II,  S  270ff. 
for  failing  to  close  out  a,  II,  g  2481. 

measure  of  damages  in  action  against  broker  for  failing  to  close  a, 
II,  1  2481. 
STRANGER, 

to  corporation  uiay  buy  up  its  claims  and  prove  them  as  offsets,  III,  f  3799. 
in  favor  of,  directors  presumed  to  have  knowledge  of  business  of  corpora- 
tion, IV,  i  4607. 
what  remedy  against  directors  for  misfeasances,  etc..  Ill,  gg  4091,  4002, 

4132. 
corporate  books  and  records  arc  not  evidence  against,  VI,  g  7740. 


municipal   corporation  may  acquire  streets  by  prescription,   V,   f   6778, 
note  10. 
STREET  HORSE-CAR, 

railroad  company  running  a  street  borse-car  and  committing  an  injnry, 
V,  g  5993. 
STREET  IMPROVEMENTS, 

exemption  from  taxes  does  not  extend  to  assessment  for  street  improve- 
ments, IV,  fi  5675. 
STREET  RAILROAD  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  i  162. 
directors  of,  empowered  to  make  by-laws,  I,  g  998. 
powers  of  president  of,  VII,  g  8542. 

effect  of  assijinnient  bv  a  grantee  of  a  street  railroad  franchise  of  a  por- 
tion thereof,  IV,  g  naGT. 
power  of  the  state  to  fix  the  charges  of,  IV,  g  6644. 

validity  of   state   and   municipal   regulation   of   street   railways   for   the 
public  safety,  IV,  g  e.Sia. 
validity  of  regulation  prescribing  maximum  rates  of  tares  of  street 

rail«,-ay8,  IV,  g  5516, 
compelling   them  to   pave   tho   street   between   their   rails,   etc.,   IV, 

g  5516. 
compelling  them  to  make  quarterly  reports,  IV,  g  5517. 
compelling   them   to   remove   snow   and   ice   from   their   tracks,   IV, 
i  5516. 
validity  of  city  ordinance  compelling  change  of  motive  power  in  street 

railway,  IV,  g  5518. 
effect  of  franchise  granted  to  build  a  street  railroad  within  a  limited 
time,  V,  g  6590. 
is  a  mere  license,  V,  g  6SB0. 


7959 

DiB.1izedOyGoO<^lc 


street  roilr'd  comp's-Subrogatlon     INDEX. 

STEEET  RAILROAD  COMPANIES— (Contlnutd). 

effect  of  attempt  to  build  after  limitation  oftiuie  creates  a  public  suisMice, 
V,  i  6600, 
restrained  by  injunction,  V,  f  6590. 
doctrine  that  such  limitation  of  time  creates  a  condition  subsequent, 
V,  M  0690,  6562,  6693. 
BO  that  non- performance  does  not  ipto  facto  determine  the  fran- 
chiae,  V,  M  6680,  0592.  6503. 
STRICT  CONSTRUCTION  (see  also  Iktekprttatios ) , 

doctrine  of,  as  applicable  to  grants  of  corporate  franchises,  IV,  9  5345; 

Vn,  i  8298. 
of  grants  of  exemption  from  taxation,  IV,  H  5571-5578;  see  also  Taxa- 

■tate  does  not  part  with  the  right  of  eminent  domain  without  eiprm 

words  in  the  grant,  IV,  i  65S8. 
strict   construction   of   grants   under   which   the   power   to   condemn   the 

franchise  of  other  corporations  is  claimed,  IV,  i  5619. 
meaning  of  the  proposition  that  grants  of  power  are  to  be  strictly  con- 
strued in  favor  of  the  public,  IV,  ff  5657-5662. 
statute  under  which  right  to  keep  public  gaming  tables  ie.  claimed  must 

be  construed  striirtly,  IV,  i  5671. 
application  of  the   rule  that  words  are  to  be  taken   in   strongest  sense 
against  the  party  using  them.  IV,  |  S67T. 
rule   applies   in    the   interpretation   of   corporate   charters,   articles, 
etc.,  IV,  i  6677. 
corporate  charter   provisions  in  derogation  of  common  law  are  Btrietly 
construed.  IV.   «   6(181. 
such  as  provisions  imposing  individual  liability  upon  members,  IV. 

I  6681. 
a  criticism  of  this  doctrine,  IV,  {  SCSI, 
injunctions  against  strikes  and  other  con^inations  among  workmen,  Vl, 
I  7782. 
STRIKE, 

corporation  cannot  employ  Its  funds  in  support  of  a  strike,  VII,  g  8389. 
SUB-CORPORATIONS, 

service  of  process  upon  sub-corporations  organized  by  a  foreign  corpora- 
tion to  carry  on  its  business  in  a  domestic  state,  VI,  {  8034. 
SUBORDINATE  OFFICERS  AND  AGKNTS, 

concerning  the  power  and  liability  of  subordinate  officers  and  agents,  IV, 

jj    4873-5006;    see    also    AOENTS;    Officebs. 
appointment  of  subordinate  ageilta  of  corporations,  IV,  f  4S73. 
SUBPOENA, 

actions  mav  be  commenced  against  corporations  by  subpoena,  in  equitf, 
VI,  i  7496. 
SUBPOENA  DUCES  TECUM, 

to  compel  corporation  to  produce  books  and  records,  VI,  f  7411. 
SUB-PURCHASER, 

original   shareholder   no   remedy   against,  in   case  of   shares   transferred 

on  forged  power  of  attorney,  II,  i  2568. 
liability  of  corporation  to  bona  fide  sub-purchasers  of  shares  which  have 
been  transferred  on  forged  power  of  attorney,  II,  |f  2672-2576. 
corporation  liable  on  grounds  of  estoppel,  II,  ff  26T2-25T6. 
SUBROGATION, 

right  of  indorsee  of  stock  notes  to  have  the  shares  applied  in  Ms  exonera- 
tion, II,  f  1081. 
mnning  of  statute  of  limitations  where  theory  of  stockholder's  liability 

is  that  of  a  subrogation,  II.  f  2011;  compare,  III,  f  3770. 
ri^t  of  subrogation  in  respect  of  ultra  viret,  debts,  V,  f  S979. 
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I  among  directors  made  liable  for  official 
defaults,  IV,  i{  4376-^378. 

president  of  corporation  advancing  monej  to  raise  a  mortgage  entitled 
to  subrogation,  IV,  {  4673. 

of  president  of  company  who  has  advanced  money  to  pay  taxes,  V,  f  6267. 

circumstances  under  which  purchasing  company  at  void   receiver's  sale 
is  entitled  to  subrogation  to  the  riglits  of  the  old  company,  V,  S  0551. 
SUBSCRIBERS, 

rights  and  liabilities  of,  to  a  common  fund  for  a  common  purpose^  I, 
S  1174;  compare,  IV,  i  4468. 

doctrine  that  the  subscription  muit  be  acted  upon  to  be  binding,  1,  §  1175. 

action  against  one  member  of  a  building  committee  by  the  other  mem- 
bers, I,  i  1176. 

to  corporate  bonds  do  not  become  liable  to  the  creditors  of  the  corpora- 
tion, V,  I  6100. 
SUBSCRIBERS  FOR  SHARES, 

liability  of  promoters  to,  tor  their  deposits,  I,  H  440-453;  and  tee  Pbo- 

UOTEBS. 

rights  of,  in  the  distribution  of  share,  VII,  {  85SS;  see  SuBSCBipnons  roB 
Shares. 
SUBSCRIBING  WITNESS, 

officer  signing  stands  also  as  a  subi>cribing  witness,  IV,  H  5080,  5001. 
on  proof  of  signature  and  seal  authority  presumed,  IV,  §  5100. 
SUBSCRIPTIONS, 

right  of  railroad  company  to  have  subscriptions  made  in  its   aid,  pro- 
tected as  a  contract  Under  the  constitution,  IV,  I  5304, 
whether  the   power  to  take  subscriptions  or  contributions  includes   the 

power  to  take  by  devise,  V,  |  5789. 
power  of  railroad  companies  to   receive  municipal   subscriptions  in   aid 

of  their  enterprises,  V,  I  586B. 
subscriptions  to  corporate  bands  on  the  condition  that  a  certain  number 
shall  be  subscribed  for,  V,  S  0090. 
SUBSCRIPTIONS  FOR  SIL4RE8, 

must  have  been  made  in  good  faith  i: 
theoriee  as  to  the  nature  and  forman 

1,SS  1I36-1I9S;  VII,  5S  8606-8025. 
theories  as  to  the  consideration  of  svc\  contracts,  I,  SS  1200-1213. 
theories  as  to  the  necessity  of  paying  the  statutory  deposit,  I,  H  1216- 

1232. 
theory  that  the  full  amovnt  of  the  capital  must  be  svbscrihei,  I,  Sj  1235- 

1242. 
otfcer  theories  and  holdings,  I,  H  1246-1262. 
theories  as  to  thf  nature  and  formation  of  the  eontract  of  subscription  to 

corporate  shares,  1,  H  1130-1105. 
relation  of  stockholder  to  corporation  rests  in  contract,  I,  S   1136;   III, 

g{  3047,  3423. 
governing  statute  forms  a  part  of  the  contract,  I,  SS  1137,  1259;  compare, 

II,  if   1305,  1788. 
general  view  as  to  what  constitutes  one  a  stockholder,  I,  8  1138. 

subscription  to  an  unconditional  agreement  to  take  shares,  I,  i  1138; 

II,  i  1008. 
accepting  a  certificate  of  shares,  I,   i   1138. 
assumpsit  maintainable  on  such  agreement,  I,  {   II39. 
consideration  of  the  contract,  I,  3  1138. 
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I  &  member,    I. 
i  Wio. 
certificate  not  necessary,  1,  H   1138,   II30,  lUOi   TI,  Sf   1512,   IMS, 

2377;  III,  il  3102.  3'305,  33B8,  3639,  3691;  IV,  j  4458. 
circunistancea  under  which  necesBary,  I,  g  1141. 
BubecTiber  can  sue  corporation  for,  IV,   I   445B. 

contract  of  subscriptioa   not  necessary  where  shares  have  been   ac- 
cepted, 1,  g   1142. 
written  agreement  necessary  where  certificate  not  issued,  I,  |   1143. 
view  that  contract  of  subscription  is  necessary  in  some  form.  I,  g  1144, 

such  contracts  not  created  by  recitals  in  a  bond,  t,  i  1145. 
view  that  contract  of  subscription  must  be  in  writing,  1,  i  1146;  compare, 

I,  S  1008;  II,  a  2719,  2733;  IV,  i  5026. 

a  writing  not  in  strictness  necessary,  I,  t   1147. 
oral  promise  to  subscribe  and  promissory  not«  given.  I,  S  1148. 
doctrine  that  such  note  without  consideration,  I.  i  1149. 
subscription  not  varied  by  parol  evidence,  I.  S   1149. 
ambiguities  therein  explainable  by  parol,  I.  i   1160. 
annulment  or  abandonment  of  contract  provable  by  parol,  I, 
i  1150. 
form  of  the  subscription,  I.  {i  1161. 

in  what  kind  of  book  —  on  what  kind  of  paper,  I,  f  1152. 
books  tranacrilied  from  original  subscription  papers,  II,  H  1928,  1920. 
signing  in  blank,  I,  j   1153. 
effect  of  erasure,  I,  i  1154. 
explanatory  memarftnduni  annexed,  I,  §   1155. 
receipt  on  margin  of  subscription  book,  T,  t  1156. 
rule  which  requires  a  subscription  to  the  articles  of  Association,   I, 
ii  1157-lieO. 
reasons  in  support  of  this  rule,  I,  i  1158. 
consequences  of  this  rule  —  no  contract  if  subscriber  dies  before 

corporation  formed.  I.  S   1169. 
other  consequencEB  of  this  rule.  1,  %  116(1. 
doctrine   that   subscriptions   not   binding   unless   regularly   made,    I, 
S  1101;  compare,  II.  R  lOiS. 
view   that   a   subscription   to   the   shares   of   a   corporation   not   formed 
creates  no  liabitity,  I,   gS   1162,   1163. 
reasoning  of  Black,  C,  J.,  in  support  of  thi^  view,  I,  9  1103. 
effect  of  refusing  to  sign  article><  after  signing  preliminary  contract, 

II,  i  1542;  compare,  III,  i  arm. 

distinction   between   a   subscription   and   an   agreement   to   subscribe,    T, 
a  1164.  1165. 
inHrmity  of  this  distinction,  I.  |  11Q5. 
unsoundness  of  the  view  that  the  proposal   is  bad  unless  made  in  strict 
compliance  with  the  sUtute,  I.  S  1168. 
difGculty  avoided  by  a  subsequent  ratidcation,  I,  %  1167. 
contract  created   by   subscription   and   payment  of  statutory  deposit,    I, 

I  1168. 
subscription  good  if  delivered  to  the  corporation  on  the  day  of  organization, 
I,  S  1169. 
although  before  organization  in  fact  consummated,  I,  g  1189. 


rule  that  subscriptions  made  before  organization  are  good,  I,  gf    1170, 
1171.   1172,   1173;  compare,  T,   H  482,   1169;   II,  |   194B;   UI. 
i  3697. 
reasons  in  support  of  this  rule,  T,  g   1171. 
nature  of  such  an  offer  before  acceptance,  I,  i  1172. 

instances  under  this  rule,  II,  g  1936. 
when  subscriber  estopped  to  set  up  non-existenoe  of  the  corporation 
at  time  of  subscription,  II,  g  1802. 

7962 

DiB.1izedOyGoO<^lc 


INDEX  Subscriptloiia  for  Bharw 

SUBSCRIPTIONS  FOR  SHARES —(Continued). 

ftcceptancd  necessary  if  (.■orporation  in  eiistcnee,  I,  t  1177. 

what  amountB  to  an  acceptance  if  the  subscription  ie  conditional,  II, 

i  1323. 
manner  in  which  acceptance  manifested,  I,  %  117B. 
distinction  between  cases  where  proposition  comes  from  the  company 

and  where  it  is  made  to  the  company,  I,  j  1179. 
revocation  of  offer  before  acceptance,  I,  i   1180. 

whether  acceptance  presumed  m  the  case  of  a  sulwcription  to  a  future 
corporation,  I,  Si  1181,  1182. 
locua  poenitentiae  where  subscription  illegal,  I,  i  1183. 
instances  of  sufficient  subscriptioita,  I,  §  1184. 

Eubecription  enforceable  without  an  express  promise  to  pay,  I,  H  IIBS, 
1186. 
supported  by  the  implied  promise  which,  arises  from  the  fact  of  sub- 
scription, I,  i  1185. 
doctrine  that  an  express  promise  to  pay  is  necessary,  I,  i  1187. 

unreasonablGness  and  injustice  of  thi'4  doctrine,  I,  |  1188;  compare,  I, 

ti  1138,  113H:  11,  SS  1784,  1788;  111,  i  3047. 
illustrations  of  it,  I,  i  1189. 
^hen  contract  to  take  shares  complete  under  English  statute,  I,  I  1190. 
what  facts  are  evidence  of  a  contract  to  talce  shares,  1,  |i  1191-IlBS. 
doctrine  that  preliminary  share  subscriptions  are  not  binding,  VII,  f  860fl. 
such  subscriptions  become  contracts  when  tbe  corporation  is  organ- 
ized, VII,  S  8806. 
what  constitutes  a  valid  subscription  for  shares,  VII,  I  S608. 

what  does  not  constitute  a  valid  share  suljscription,  VII,  $  8009. 
subscriber  not  liable  if  all  sbaiej  were  pievlously  taken,  VII,  f  8610;  com- 
pare, I,  i  1251. 
theory  as  to  tke  oonsideration  supporting  the  contract  of  lubsaription  to 

corporate  shares,  I,  S|  1200-1213. 
mutuality  of  promise,  I,  |  1200. 

tights  and  interets  acquired  by  the  subscriber,  I,  §  1201. 
obligation  of  tlie  company  to  issue  the  shares,  I,  g  120& 
franchises  granted  by  the  charter,  I,  j  1203. 
failure  of  the  commissioners  to  reject  the  subscription,  I,  i  1204;  compare, 

11,  i  1307. 
mutuality   of  promise   among  the   subscribers,   1,  §   1205  j    compare,   II, 

U    1312,  1313. 
labor  or  money  expended  on  the  faith  of  the  promise,  I,  H  1208,  1207 ; 
compare,  1,  El  1178,  1211;  II,  §  1328. 
contrary  view  that  money  not  deemed  expended  on  the  faith  of  the 

promise,  I,  %  1208. 
consideration  where  the  corporation  is  in  existence,  1,  S  1209. 
effect  of  fre  words  "  value  received  "  in  subscription  papers,  1,  i  1210. 
subscription  a  good  consideration  for  other  undertakings,  I,  |  1211. 
subsequent  failure  of  consideration,  I,  {  1212. 
no  consideration   where  the  company,   and  not  the  subecri1>er,  gets   the 

shares,  I,  |  1213. 
theories  as  to  the  necessity  of  paying  the  statutory  deposit,  I,  H   1216- 

1232. 
view  that  the  payment  of  sueh  deposit  is  necessary  to  the  validity  of  the 
subscription,  1,  88  247,  1210. 
reasons  in  support  of  this  view,  I,  S  1217. 

aa  to  averment  of  such  payment  in  actions  for  calls,  II,  |  1833,  note  2; 
compare,  11,  £  1859 ;  III,  %  3664. 
rule  that  payment  of  deposit  must  be  made  in  specie  or  its  equivalent,  I, 
i  1218. 
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SUBSCRIPTIONS  FOR  SHARES— (Continued). 

rule  that  payment,  etc.,    and   that  statute   not   complied    with  by  gh-ing 
note,  I,  {   1219;  compare,  II,  8  1857;  IV.  g  5748. 
a  contrary  view,  1,  I  1220;  compare,  I,  t  247;  II,  If  1657,  ISM; 
IV,  I  5748. 
whether  payment  by  bank  check  is  eufhcient,  I,  i  1221 ;  II,  i  Ift56. 

jnvalicfity  of  a  secret  agreement  that  such  check  ehall  not  be  paid, 
A.  i  1227. 
simulated  payment  by  giving  checks  which  are  not  collected,  I, 
t  1222;  compare,  11,  9  1726. 
further  as  to  the  manner  of  payment,  I,  i  1223. 
view  that  pajment  of  such  deposit  not  necessary,  I,  i  1224. 
to  the  contrary,  I,  U  1216,  1217,  1225. 
in  the  case  of  conditional  subscriptions,  I,  M  1224,  1226. 
waiver  of  condition  by  subsequent  payment,  I,  |}  1224,  1226, 
payment  by  third  person,  I,  |  1223. 
payment  in  services,  1,  i   1223. 

subscription  valid  though  payment  made  at  a  subsequent  time,  I,  {  1226. 
subscription  void  for  non-payment  of  deposit,  nevertheless  good  by  estop- 
pel, I,  i  \>->S:  compare.  I,  i  1242;  11,  H  J853,  3395. 
waiver  of  the  necessity  of  imraediate  payment,  I,  H  1228,  1229,  1230,  1231. 
where  aubscriptioQ  made  after  organization  corporation  may  waive, 

I.  i  1229. 
payment  may  be  waived  when  required  by  a  by-law  merely,  I,  {  1230. 
effect  of  statutes   requiring  a  certain   amount  of  capital   to  be  paid   in 

before  commencing  bu('i}:ess,  I,  S  1232. 
theory  that  full  amount  of  capital  alock  mast  be  subscribed  in  order  to 

make  the  txmlTacl  of  suftscHpfion  binding,  I,  H  1235-1242. 
shareholder  not  liable  until  full  amount  of  capital  or  statutory  proportion 
thereof  aubscribed,  I,  U  246,  1235,  !2,t6;  II,  g|  1332,  1724,  et  aeq.: 
VII,  S  8612;  compare,  II,  H  2103,  2988;  HI.  H  3840,  3690,  3993; 
VII,  SS  8612,  8613,  8614. 
until  such  time,  suWription  conditional  merely,  I,  g  1236. 
subscription  upon  condition  that  "  sufhcient  is  subscribed  for  the  pur- 
pose,"' I,  i  1230. 
instance  of  a  faulty  instruction  submitting  this  question  to  a  jury, 

I,  i  1237. 
such  subEcriptiona  must  be  made  in  good  faith,  I,  %  1238;  II,  f  1726- 

VII.  i  8013. 
und  by  solvent  persons,  I,  |  1238 ;  VII,  9  8613. 
and  by  persona  who  are  sui  ;uris,  I,  |  1238. 
subsequent  declaration  of  subscriber  against  the  good  faith  of  the 

subscription  not  admissible,  I,  i  1239. 
view  that  the  judgment  of  the  commissioners  is  conclusive  of  the 

food  faith  of  the  subscription,  I,  i  1240. 
ing   subscription   payable   in   property  at  excessive   valuation,   1, 
i  1241. 
waiver  of  right  to  object  on  this  ground,  I,  g  1242;  II,  g  1895;  Vn, 
g  8614. 
whether  the  fact  that  the  full  amount  of  shares  was  not  subscribed  can 
be  set  up  by  the  shareholder  as  a  defense  against  creditors.   III, 
9  3696. 
ether  theories  and  holdings  relating  to  share  SKhscriptiona,  I,  fg   1246- 

1262. 
what  agents  can  receive  sucb  subscriptions,  1,  9  1245. 
when  functions  of  commissioners  cease,  I.  g   1245. 
power  of,  way  be  delegated  to  agent  or  deputy,  I,  9   124G. 
power  of  allotting  shares  delegated  to  a  committee,  I,  g  1245. 
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agents — when  Bubscriptione  taken  by  agents  of  directors  not  bindimr,  I, 
I  1245. 
Buch  BubscriptionB  valid  by  ratiflcation,  I,   i   1245. 
nature  of  authority  of  committsionera,  I,  i   1240. 
apportionment  ot  shareR  by  them,  1,  i  1247. 

re-apportionment  when  restrained  by  injunction,  I,  f  1247. 
diBcretion  of  comtniasioners  &a  to  apportionment,  I,   i   1247. 
proportion  allowed  to  the  commisBioners  themselves,  I,   f    1249. 
remedy  of  tbe  subEcribcr  for  the  rcfuBai  of  his  proper  apportion- 
ment, 1,  i   124Q;   compare,  1,  %   1202;   VII,  !   S596. 
hia  right  to  apportionment  of  new  stock,  I,  i  1249. 
whether   subscribers   entitled   to   apportionment   who   have   not 
paid  statutory  deposits,  I,  i  1249. 
apportionment  on  incorporating  a  mining  property,  I,  f  1260. 
subscription  void  after  all  shares  taken.  I,  i  1251;  compare,  II,  S  14B2, 

et  seq.j  VII,  S  8810. 
instancefl  of  insuflicient  subscriptiona,  1,   g   12G2. 
subscription  paper  delivered  in  escrow,  1,  i   1253. 
distinction  between  subscriptions  and  purchasea  of  shares,  I,  S  1254. 
promise  to  take  and  pay  for  shares  in  unincorporated  company  action- 
able, I,  i  1235 
each  subscription  t=everal,  not  joint,  I,  i  1256. 
subscription  by  a  partnership  name,  I,  S   1257 ;  VII,  t  8612. 
instances  of  subscriptions  construed  by  court,  not  by  jury,  I,  §  1258. 
construed  according  to  law  of  domicile  of  corporation,   I,   |    1256; 
compare,  V,  §   1936. 
taking  shares  to  qualify  as  a  director,  I,   U   12G0,   1201;   VII,  i  8624; 
compare,  I,  S  7B0;    11,  J   1896;   III,  H   3656,  4154. 
limit  of  option  to  take  shares  on  reorganization,  I,  i  1262;  compare, 

II,  a   1444,   1511,   1528. 

clause   in  subscription  contract   providing  penalty  for   non-payment,   il, 

i  1356. 
oitcration  of  contract  of  sttbscription   to  corporate  shares,  I,   H    1267- 

12eQ;   see  also,  I,  |  66.  et  seq. 
breach  by  the  corporation  ot  its  contract  with  the  subscriber,  I,  {   126S; 
n.  El  1391,  1081. 
variance  between   prospectus  and  roemorandum,  I,  j   1268. 
alteration  of  the  subscription  paper,  I,  g  1269. 

issuing  a  different  certificate  from  that  exhibited,  I,  |   1269. 
making  radical  changes  in  the  purposes  of  the  corporation,  I,  H  66, 

et  »eq.,  1270. 
directors  departing  from  the  charter,  I,  g  1271. 
changing  corporate  purposes,   termini   of  road,  etc,   I,   %    1270;   II, 

\%  1981,  1982. 
ceasing  work,  etc.,  I,  !  1271. 
abandoning  the  enterprise,  I,  \\  1131,  1272;  11,  Et  1075,  1979,  1980; 

III,  I  3686;  compare,  II,  fi  1996. 
selling  out,  I,  \  1295. 

subscriber   discharged   by  legislative   alteration   of   the   contract,   I, 
E  1273;  and  see,  I,  §  66,  et  aeq. 
provided    the   change    is    material,    fundamental    or    radical,    I, 
li  72,  1274. 
such  as  increasing  capital  ttock.  I,   E   1275. 
or  reducing  capital  stock,  I,  {  1276. 
or  increasing  the  number  of  sharcn,  I,  %   1277. 
or  enlarging  the  powers  and  privileges  of  the   corporation 
and  adding  new  responsibilities,  I,   S   1278. 
how  as  to  issuing  preferred  stock.  II,  f  2247. 
authorizing  extensions  of  road,  building  branches,  etc.,  I,  E  1279. 
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alteration  ~  empowering  a  alack  water  mmpany  to  «xt«nd  its  dams  and 
incur  additional  expense,  I,  g   12S0. 
authorization  —  changing  the  nature  of  the  enterprihC,  I,  S  1281. 

view  that  change  aanctioned  by  majority  binding  upon  minoritr, 

I,  i   12S2;   compare,  II,  i   1931. 

changing  location,  route,  termini,  of  proponed  road,  planlc-road, 

etc.,  f,  fS  74,  77,  I28i;  H,  %   1981. 
that  such  changes  will   release  dissenting  subscribers,  I,   IS    74, 
1284. 
that  they  will  not.  I,  S  77. 
material  changes  in  location  or  route  of  road,  I,  Sj   1285,  1296. 
what  changes  of  location  or  route  do  not  release  eubscriber,  I, 

%  1287;  compare,  II,  {  13G7. 
what  change  of   route  by   directors  will   release  subscribers,    I, 

i  1288;  compare,  II,  i  1387. 
how  defendant  must  plead  the  change,  I,  {  1280. 
consolidation  with  another  corporation  releasing  dissenting  snb- 

=,-ribers,  I,  {fl  75,  343,  12D0. 
change!  authorized  by  existing  statutes  do  not,  I,  f  1^81 ;   com- 
pare.  I,    {{    7.^.    343. 
_ij — .. — I  material  to  the  particular  Bubscriber,  I.  {  1292. 
ir    -^       ■'  .......      ....       ... 

t  1294. 

eellinx  out,  leasing  for  long  term  of  years,  I.  S  1295. 
extending  the  time  for  completing  the  enterprise,  I,  E  1296. 
non-compliance   with   charter   provisions  as  to   time  of  commencitur 

operations,  II,  i   1974. 
when  stockholder  estopped  from   claiming  rescission  on  the   fore- 
going grounds,  I,  i  1207;   compare,  II,  i   1853. 
burden  of  showing  dissent.  I,  i  1298. 

when  validity  of  amendment  submitted  to  a  jury,  I,  i  1299. 
whether    sulmcriber    released    if    corporation    enters    upon    bualnesa 
before  organized,  IV,   %   5322. 
conditional  ftock  subimriptionii,  II.  H   1305-1356. 

vaUdity  of  oonditioaal  subtcriptiona  to  corporate  share*,  31.  H  1305— 

1328. 
effect  of  conditions  in  such  subscriptions,  II,  If  1332-1345. 
interprets tton    of   particular   oonciilions   in   »uch   tubtcriptiont,    II, 
II  1349-1356. 
validity  of  conditional  share  aub»criplions,  II.  !|  1305-1328:  VII,  |  861S 

conditions  imposed  by   the  charter  a   part  of  the  contract,  I,    |f   lOD), 

1137;  II,  II  1305,  1974;  compare,  V.  |  661.i,  et  leq. 
view  that  conditional  subscriptions  are  void.  II,  |  1306. 

because  not  concurrent,  and  hence  not  obligatory  on  each  at  the  same 

time.  II.  I  1307. 

effect   of   illegal   conditions  —  whether   the   whole   contract   void   or   the 

condition  merely,  11,   |    1308;   compare.  It,   ff   1325.   1393    1632; 

IV,  g  4921. 

condition  discharged  when  a  fraud  on  the  law  a^d  contract  absolute, 

II,  !    1309. 

explanation  of  this  principle,  IT,  |   1310. 
parol  conditions  void,  II,  1   1311;   compare,  I,  It   114B,  1150,   12ST;   II 
II  1395,  1396,  1400,  1628,  1957;  III,  ||  3707,  3718;  VIL  |  8620. 
secret  agreements  in  contract  of   subscription  set    aside  ia  fraud- 
lent,  11,  II  1311,  230S. 
contemporaneous  parol  declarations  not  admissible,  II,  Sf  I31S,  1395 
1396;   VII,  I   8620. 
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parol  —  exception  to  the  rule  excluding  parol  evidence  in  the  caae  of  fraud, 
II,  i   1311. 
invalidity  of  parol  Bgreemeatii  among  subscTibers,  II,  S   1312;   com- 
pare, xi,  i   140^. 
subscriptionB  made  for  collateral  purposes  enforceable,  II,  ii  1313,  1314. 

as  to  create  an  inducement  to  others  to  subscribe,  II,  H  1313,  1314. 
collateral  agreements  with  third  peraonB  rejected,  II,  S   1310. 
view  that  conditions  not  prohibited  by  charter  are  valid,  II,  1  1317. 
illustrations   of  good  conditional   Bubscriptions,   II,   S    1318. 
other  American  cases  where  conditional  subscriptions  have  been  up- 
held, II,  I   1319. 
illustrative  English  cuBes,  11,  %   1320. 
distinction  in  respect  of  conditional  subscriptions  made  before  and  after 

organization,  II,  i  1321. 
validity  of  <ondition  that  al!  the  stock  shall  be  subscribed,  II,  |   1322; 
compare,  IT.  i  1732,  et  aeg.;  IV,  g  5322;  VII,  S  8612. 
stockholders  may  waive  this  condition,  II,  g  1323;  IV,  }  6322;  com- 
pare, II,  a  1370,  1853;  VII,  i  8614. 
impossible  conditions   discharged   and   subscription   binding,   II,   i    1324. 
conditions  aa  to  the  asseasahility  of  shares,  II,  H  1325,  1351. 
condition  after  the  payment  of  interest  on  share  subscriptions,  II,  i  1326. 
validity  of  conditions  as  affected  by  the  statute  of  frauds,  II,  i  1327. 

conditions  not  to  be  performed  within  a  year,  II,  {  1327. 
■what  amount*  to  an  acceptance  by  the  corporation  of  a  subscription  upon 

condition,  II.  !i   1328. 
validity    of    conditions    in    subscriptioQS    made   before    organizing.    VII, 

I  8615. 
validity  of  conditions  in  subscriptions  made  after  organizing,  VII,  §  8616. 
contractual  condition  that  a  stated  amount  of  shares  shall  be  subscribed 
for,  VII,  I  8617. 
condition  must  be  performed  or  Bubscriber  not  liable.  VII.  t  8618. 
when  contractual  conditions  oomplied  with.  VII,  g  361!). 
effect  of  contemporaneous  parol  agreement  varying  the  terms  of  the  sub- 
scription paper,  VTI.  {  8620. 
effect  of  conditiom  in  subscriptiona,  II,  5S   1332-1345. 
no  contract  until  a  valid  condition  complied  with,  I.  i  tHO:  II,  |j   1332, 

1335,   1577.  1749,   1060;   III.  {  2933. 
right  of   subscriber  to  notice  of  performance  of  condition,  II,  H    1333, 

1334;  compare,  II,  i  1339. 
subscription   becomes   absolute   when    condition    performed,   II,    S    133S. 
waiver  of  the  condition,  IT,  I!    1323,   1336.   1337,   1340,  1376,   1S63;   IV, 
{  5322;   VTI,  i  8614. 
by  acting  as  a  stockholder,  II,  %  1337;  and  see,  II,  S  1853. 
by  subscribing  for  additional  stock,  II,  t  1337. 
other  KTOUuds  of  waiver  and  estoppel,  II,  {   1338. 
no   waiver    where   compliance    obtained    through    fraudulent    repre- 
sentation, II,  I   1339. 
recovery  of  payment  made  before  condition  complied  with,  II,  t  1340. 
failure  to  carry  out  advertised  projects.  II,  H   1341,  1343. 

exception  in  case  of  fraud,  II,  i  1343. 
condition  as  to  the  completion  of  the  enterprise,  II,  JS  1342,  1345;  III, 
i  3387. 
effect  of  change  of  location  of  railway,  II,  j  1343. 
effect  of  a.  sham  location,  II,  g   1343. 
validity  of  the  condition  that  railway  be  located  on  a  certain  route,  H, 
i  1344. 
this  condition  complied  with  by  "  locating  "  without  "  constructing." 
II,  i  134S;  compare,  I,  iS  1284,  1285;  II,  %  1352. 
interpretatUm  of  particvUir  condttione  m  share  attbaoriptiont,  II.  H  1349- 
1366. 
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that  a  cerUia  sum  be  subscribed,  II,  I  1349;  compare,  II,  It  1322,  1724^ 

1974;  IV,  {  5322,  et  aeq. 
as  to  the  company's  road  or  works,  II,  i  1350. 
as  to  assessments,  II,  i  1351;  compare,  II,  f  1325. 
as  tx>  establishmeDt  of  depots  at  certain  places,  II,  i  1352. 
conditions  held  not  to  be  conditions  precedent,  II,  |   1354. 
action  of  coniniittee  appointed  by  subscribers  not  a  ocndition  precedent, 

II,  g   1355. 
when  action  of  eomniittee  conclusive  on  question  of  C(»npliance  with  con- 
dition, II,  I  1355. 
interpretation  of  clause  providing  penalty  for  non-payment,  II,  S   1356. 
effect  of  fraud  <.nd  deceit  in  procuring  share  tubicriptiona,  II,  JJ   1360- 
1500;  and  see  I'^ro  and  DECt:iT. 
general  principles  governing  the  rights  and  liabilities  of  sucfc  aufc- 

scribers,  IT,  H  1300-1379;  and  see  Fraud  ano  Deceit. 
what  frauds  will  and  u:hai  uAll  not  avoid  the  contract  of  aubacriplio*, 

II,  SS  13S2-1418 ;  and  see  Fkaitd  ANn  Deceit. 
remedy   of    the   defrauded   shareholder   against    the    company,    11, 

If  1424-1434;  and  see  Feaup  and  Deceit. 
time  within  which  the  rescission  must  be  claimed,  II,  SG  1438-145S; 

and  see  Fkaud  and  Deceit. 
rem^ies  against  the  persons  guilti/  of  the  fravd,  II,  {{  1460-14ST; 

and  see  Fraud  and  Deceit. 
fraudulent    issues    and    over-issues    of    shares,    JI,    H     1490-1506; 
and  see  Fbaud  and  Deceit. 
surrender  of  shares  and  release  of  shareholders,  II,  H   1511-1557;   VII, 

a  S620.  8633. 
release   of   subscriber   where  company   makes    radical    changes   in    the 
original   project,   1,  H   71,  et  seq.,  S    1262,   et  s'eq.;  II,   i    1528;   and 
see  Release. 
otAer  motters  pertaxning  to  share  subseriptiOTis: 

subscriptions  taken  on  aJips  of  paper  and  afterwards  entered  in  books  — 

Bdmissibilit^  of,  as  evidence,  II,  H  1028.  1929. 
what  is  auSicient  evidence  of  acceptance  of  subscription  by  corporation, 

II,   %    1941. 
certified  copy  of  subscription  paper  not  evidence,  II,  S   1942. 
ill^ality   of   suWription  as   a   defense   to   actions   for   assessments,   II, 
-       %  1BS8. 
invalidity   of    secret    agreements    to    purchase    stock    of    subscriber,    11, 

{  2306;  compare,  II,  %  1311. 
that  the  subscription  was  made  prior  to  the  formation  of  the  corpora- 
tion, whether  a  defense  by  shareholder  against  creditors,  III,  S  3897. 
compensation  to  directors  for  procuring  Eubscribers  to  capital  stock.  If, 

ii  4387,  4388. 
rights  of  subscribers  in  the  distribution  of  shares,  VII,  §  8596. 
power  of  corporations  to  mortgage  their  stock  subscriptions,  V,   S  6149- 

are  assignable.  III,  i  3654. 
issuing  preferred  shares  to  a  subscriber  to  common  shares,  VII,  |  8622. 
option  to  take  unissued  shares,  VII,  i  8623. 

enect  of  corporation  rejecting  a  subscription  to  its  shares,  II,  g  1541. 
agreements  to  subscribe  in  future,  when  void,  VII,  %  802S. 
subscriptions  to  an  increase  of  capital  not  enforceable  unless  whole  in- 
crease subscribed,  VII,  \  8600. 
subscriptions  i.i  a  building  and  loan  society,  VII,  f  8704. 
assignment  of  B..are  subscriptions,  VII,  J   8611. 

may  be  enforced  at  suit  of  assignee,  VII,  %  8611. 
share  subscriptions  pass  under  general  words  in  assignmenta  for  cred- 
itors, V,  %  648B. 
power  to  assess  stockholders  does  not  so  pass,  V.  %  6470. 

when  assignee  may  sue  to  collect  such  subscriptions,  V,  1  6486. 
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SCBSCEIPTION  LIST, 

tranaferB  of  shares  by  Doting;  upon  subecription  list,  II,  t  2374. 
SUBSCRIPTION  NOTES, 

protection  of  bona  fide  holder  of  subacription  notes  a,&  collateral  securitT, 

V,  I  6027  i  and  see  Stock  Notes. 
SUBSEQUENT  CREDITORS, 

whether  can  impeach  void  corporate  mortgages,  V,   t  6163. 
when    cannot    impugn    invalid    mortgages    ratified    by    stockholders,    V, 
i  0183. 

Bee  also  Crbditorb;  Fbaudulbnt  Convey ances. 
SUBSEQUENT  MORTGAGEES, 

right   of   subsequent   mortgagee   without   notice   to   impeach    prior   void 
mortgage,  V,  t  6165. 
no  right  of  impeachment  for  a  mere  informality,  V,  S  6165. 
See  also  FR>.trDULEHT  CoNVBTANCBe ;  Mobtgaoes. 
SUBSEQUENT  PURCHASERS, 

rights  of  creditors  attaching  shares   paramount  to   those  of  subsequent 
purchasers  of  shares  without  notice,  II,  £  2414;  and  see  TRATisrEits  of 
Erases. 
of  unpaid  sbaren  with  notice  take  them  cum  onere,  II,  {   1685. 

when  record  of  deed  not  notice,  II,  I   I6B6. 
Btatutes  makinjj;  transfers  void  as  against  subsequent  purchasers  without 

notice,  II,  J  2421. 
corporation  not  liable  for  transferee's  shares  in  good  faith  without  notice 

of  rights  of  purchaser  under  execution,  II,  E  2611. 
rights  of  subsequent   bona  fide  purchasers  of  shares   where   corporation 
issues  new  certificate  to  purchaser  at  a  void  judicial  sale,  II,  {  2782. 
right  of,  in  c.-.se  of  mortgages  of  after-acquired  property,  V,  (   8145. 
when  affected  with  notice,  V,  i  6U5. 
See  also  Bona  fi'iDE  PtrBCUASEBS  op  Shabbb;  FBAuoii.EnT  Conveyances. 
SUBSTITUTED  SERVICE. 

upon  another  corporate  officer  where  the  proper  officer  cannot  be  found, 

VI,  i  7630. 
SUBSTITUTIONS, 

whether  corporate  debts  which  have  been  renewed  can  be  enforced  against 
directors  assenting  to  an  excessive  corporate  indebtedness.  III,  i  4276. 
SUCCESSIVE  MORTGAGES, 

corporation  may  make  until  power  exhausted,  V,  i  G155. 
SUCCESSORS, 

effect  of  using  the  word  "  successors  "  in  a  promise  or  grant  to  a  cor- 
poration, IV,  S  5036. 
SUCCESSORS  IN  OFFICE, 

when   successors   in  corporate   ofBce   may   sue   on   contract   made  to  an 
officer  by  description,  VI,  j  7596. 
how  in  case  of  trustees  of  an  unincorporated  association,  VI,  S  7506. 
SUE  AND  BE  SUED, 

power  to,  incident  to  corporations,  I,  H  1,  2,  3. 
power  to  sue  shareholders  and  be  sued  by  them,  incident  to,  I,  t  3. 
power  of  corporation  to  sue  ended  by  its  dissolution,  V,  (  6720, 
doctrine  not  applicable  to  <te  facto  dissolution,  V,  i  6720. 
See  also  Acnons;    Rehedies. 
SUIT, 

in  equity;  see  Eqihtt. 

at  law;   see  Actiohs. 

SUIT  AGAINST  STATE, 

bill  for  injunction  against  railway  commissioners  not  a  suit  against  the 
state.  VI,  i  7780. 
SUMMARY  PROCEEDINGS, 

when  not  resorted  to,  to  oust  director,  VII,  |  8459. 
SUMMARY  REMEDY, 

corporations  may  have,  VI,  i  7384. 
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SUMMONS, 

when  Buing  a  gtockholder  in  action  againet  curporation,  III,  [  3506. 

to  compt>l  appearance  of  corporation  in  criminal  proceedings  against  it, 

V,  I  6439. 
actions  may  be  commenced  aeBinBt  corporations  by  nummons,  VI,  t  7495. 
SUNDAY, 

corporate  electionti  )ield  on.  I.  J  701. 

service  of  notice  on  KiindHV  of  proceeding  to  expel  member  of  corporation, 

I,  3  HBl. 
liability  of  eorporDtions  for  refusing  to  perform  public  duties  on   Sun- 
day, V,  {  0201, 
■  what  are  works  of  necessity  and  charity,  V,  |  6291. 

treasurer  must  account  for  proceeds  of  sales  made  on  Sunday,  VII,  )  S57C. 
SUPERINTENDENT, 

of  corporations  not  within  statutes  making  stockholders  liable  for  labor 

debts,  etc.,  IIT,  |  3147, 
whether  the  superintendent  of  a  corporation  may  employ  surgeons,  nurses, 
etc.,  for  its  wounded  enipioyes,  IV,  I  4855. 
whether  the  superintendent  of  a  railroad  may.  IV.  |  4856.    - 
whether  the  division  superintendent  may,  IV,  {  4855. 
whether  tho  roadmaster  may,  IV,  i  4856. 
whether  a  train  conductor  may,  IV,  I  4855. 
such  employment  by  station  agent  ratified  by  superintendent,   IV, 

i  4945. 
"superintendent"  of  corporation  —  powers  of,  IV,  t   4S53. 
general  superintendent  of  a  railroad,  TV,  {  4803. 

power  to  make  contracts,  respecting  fencing  of  track,  IV,  S  4853, 
powers  of  superintendent  of  a  street  railroad,  IV,  S  4853. 
power  touching  the  liquidation  of  claims  for  injuries  from  Dili- 
gence, IV,  i  4S53. 
power  to  employ  medical  attendance  for  injured  employes.   IV, 

I  4853. 
"  superintendent  "  of  iron  works  cannot  receive  a  loan  of  money 

for  the  corporation,  IV,  %  4853. 
"  superintendent "  of  a  mine  cannot  borrow  money  for  the  com- 
pany, IV,  i  4853. 
"superintendent"  of  gas  company  cannot  waive  its  regulations, 
IV.  i  486.1. 
power  of  superintendent  to  mortgage  or   pledge  corporate  property,   V, 

i  8179. 
whether  division  superintendent  a  managing  agent  upon  whom   process 
can  be  served,  VI.  I  7512. 
general  superintendent  is  such  an  agent,  VI,  |  75IZ. 
SUPERINTENDENT  UF  INSURANCE, 

administration  of  securities  deposited  with  Superintendent  of  Insurance 
upon  insolvency  of  company.  VI,  i  7228. 
SUPERINTENDENT  OF  REPAIRS, 

railway  section  foreman  is  a  "  local  superintendent  of  repairs,"  VI,  f  7520. 
railway  section  foreman  is  a,  upon  whom  process  may  be  served,  VI, 
i  7520. 
SUPERSEDEAS, 

under  appeals  and  wnis  of  error  from  peremptory  mandamus  to  compel 

inspection  of  books  and  papers.  III,  t  4435. 
effect  of  giving  a  supersedeas  bond  on  an  appeal  Irom  the  decree  of  fore- 
closure, V.  S  8232. 
whether  court  can  set  aside  the  sale  after  appeal  and  supersedeas  bon<! 

V,  S  6233. 
in  case  of  an  appeal  from  an  order  appointing  a  receiver,  V,  f  6887. 
SUPERVISION, 

of  corpo-ate  affairs,  directors'  liability  for  fulling  to  maintain,  III,  |  4108. 
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SUPPLEMENTARY  BILL, 

when  filed  to  procure  receiyer,  V.  {  6883. 
SUPPLEMENTARY  PROCEEDINGS, 

against  stocKnolders,  conclusiveness  of  judcment  aeainst  Mrporation.  Ill, 

i  3409.  l~  .        . 

under  Btatutcs,  take  the  place  of  creditors'  bilU  anainst  Bto^<kholder,  III. 

t  3619.  ' 

in  New  York,  whom   receiver  does  not  represent   in,  V,   ){   6950,  6951, 

note  3. 

SUPPLY  CLAIMS, 

doctrine  which  gives  priority  to  claims  for  railway  supplies  recertlj  (ur- 
nJBhed,  V.  f  6260;  and  see  Recbivebs. 
"SUPPLY  STORE," 

tnanufacturinp;  corporations  may  keep  a  "  supply  store "  for  the  sale  of 
f.-ods  to  their  employes,  V,  {  6962. 
SUPPRESSIO  VERI, 

fraud  may  conaist  in,  II,  i  1383. 
SURimES, 

liability  of  stockholders  as  psrtnerj,  is  not  that  of  Kuarantora,  but  of 

principal  debtors.  III,  S  307 7. 
when  debt  created  by  accommodation  indorsement  for  corporation  deemed 

contracted,  so  as  to  charge  stockholders,  III,  g  3124. 
subrogation  of  indorser  or  surety  to  lien  of  corporation  against  shares, 
III,  i  3249. 
how  affected  by  right  of  lien  of  corporation  upon  shares.  III,  (  3249. 
defense  that  shareholder  is  entitled   to  be  discharged  as  a  surety.  III, 
f  3725. 
liability  of  sureties  is  strU-.tUaimi  jurU.  Ill,  j  3725. 
shareholders   becoming  sureties   for  corporation  —  right  of  contribution, 

III,  f}  3823-3827, 

action  by  sureties  against  directors  or  trustees  for  fraudulent  statements, 

inducing  them  to  become  sureties.  111,  f  414B. 
cashier  of  bank  no  power  to  release  indorsers  or  sureties,  IV,  i  4750. 
release  of  sureties  by  reason  of  false  information  given  by  the  cashier  of  a 

bank,  IV,  i  4779. 
when  statements  made  by  the  cashier  bind  the  bank  before  sureties  sign, 

IV,  I  4780. 

determination  of  office  or  agency  releases  surety  on  official  bond  of  officer 

or  agent,  IV,  j  4004. 
corporations  cannot  become  guarantor,  surety,  etc.,  for  other  persons  or 
corporations,  HI,  I  30UO;  IV,  H  6721-5723. 
exceptions  to  the  rule,  IV,  |  6724. 

railroad  companies  may  guarantee  bonds  of  other  such  companies,  IV, 
t}  5867,  5868. 
what  corporations  cannot  become  guarantors  or  sureties  for  other  persons 
or  corporations,  IV,  i  5721. 
banking  companies  cannot,  IV,  {  5721. 
insurance  companies  cannot,  IV,  |  5721. 
railroad  companies  cannot,  IV,  R  5721. 
plank-ioad  companies  cannot,  IV,  i  6721. 
transpoitation  companies  cannot,  IV,  {  5721. 
manufacturing  companies  cannot.  IV,  i  5T21. 
appointment  of  receivers  at  the  suit  of  sureties  or  guarantors,  V,  g  0841. 
in  a  bill  for  the  exoneration  of  sureties,  V,  i  GS41. 
to  charge  the  debt  upon  the  property  of  the  principal.  V.  i  6841. 
sureties  in  appeal  bond  of  rorporations  not  entitled  to  priority  of  distribu- 
tion I'n  case  o!  iheir  insolvency,  V,  |  7071. 
stockholder  may  be  surety  in  bond  of  corporation   for  attachment,   VI, 
g  7793. 
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Sureties— Surrender  value  INDEX. 

BUEETIKS— (Continued). 

whether  agent  of  a  foreign  corporation  can  defend  an  action  of  the  corpo- 
ration upon  his  bond,  on  the  giouud  that  the  corporation  had  do  power 
to  do  buBinesB  within  the  domestic  state,  VI,  {  7001. 
directors  cannot  indemnify  the  co-surety  of  a  fellow  director,  VTI,  S  8497. 
Buretieg  on  bonds  of  officers  of  building  associations  —  liability  of,   VII, 
E  8746. 
SURETY  COMPANIES, 

statutes  permitting  formation  of  guaranty  and  surety  companies,  I,  i  15S. 
SURGEONS, 

corporation  has  power  to  expend  its  funds  in  employing  surgeons,  nurses, 

etc..  for  wounded  employes,  VII,  i  8388. 
liability  of  corporation  for  services  of  a  surgeon  called  by  its  secretary  to 

attend  a  wouuded  employe.  IV.  t  4700. 
whether  general  manager  or  puperintendent  has  power  to  employ  surgeons, 
nurses,  etc.,  for  wounded  employes.  IV,  J  4855. 
conflict  of  judicial  opinion  un  this  subject,  IV,  f  4855. 
,      ratification  of  such.  acts.  IV,  i  4855. 

whether  assistant  superintendent  of  a  railroad  has  this  power,   IV, 

i  4856. 
dl>ision  superintendent  of  a  railroad  no  power  to  contract  for  drugs 

in  such  cases,  IV,  g  4855. 
roadmaster  no'auch  power,  IV,  |  4865. 
whether  station' agent   has   power   to  employ  surgeon  for  wounded  em- 
ploye, IV,  I  4984. 
employment  by  station  agent  of  surgeon  ratified  by  superintendent,  IV. 
i  4945. 
employmer.t  of  surgeon  by  a  railway  conductor  for  stranger,  whether  com- 
pany bound,  IV,  (  4966. 
SURPLUS   (see  also  Ditidenob), 
when  capital  includes,  I,  i  1064. 
taxation  of  surplus  of  Dstionsl  banks,  II,  i  2860. 

liability  of  directors  for  declaring  dividend  except  out  of  surplus.   III, 
{  4290. 
SURPLUSAGE, 

when  official  description  of  person  signing  negotiable  instrument  rejected 

as  surplusage  and  signer  bound,  when  not,  IV,  H  5129-6136. 
when   words   descriptive  of  otTice  or   agency   rejected  as  surplusage  and 

signer  bound,  IV,  H  5129-5138. 
when  recital  of  a  private  relator  in  an  information  to  dissolve  a  corpora- 
tion is  surplusage,  V,  f  6778;  and  see  ConTUAcrrs;  Plkadino. 
SURRENDER, 

by  the  legislature,  of  the  power  to  r^ulate  tolls  and  charges,  IV,  ||  653S, 
5637. 
SURRENDER  OF  FRANCPHSES, 

charters  amendable  so  as  to  authorize.  I,  i  95. 

surrender  of  franchiaea  a  voluntary  dUioIution,  V,  M  667S-0S8S;  and  see 

Dissolution. 
dissolution  of  a  corporation  by  the  surrender  of  its  franchises,  V,  f  1  8577, 

6018. 
dissolution  of  corporation  for  abandonment  of  frauchisea.  V,  i  6669. 
that  there  has  been  a  voluntary  surrender  of  franchises  may  be  ascertained 
in  equity,  IV,  |  5339. 
SURRENDER  OF  SHARES, 

as  to  the  surrender  of  shares  and  the  release  of  shareholders,  II,  |f  1511- 

1657;  and  see  especially  Release  or  Skabeboldksh. 
of  unpaid  shares  and  re-issue  to  bona  fide  subscriber  —  effect  of,  on  hie 
liability  to  pay  for  them,  II,  S  1687. 
SURRENDER  VALUE. 

of  insurance  policies  at  tbe  time  of  dissolution  uf  corporation,  V,  |  7074. 
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SURVIVAL  OF  ACTIONS, 

what  actions  abate  and  what  HUrvive,  upon  the  distolution  of  a  corport- 
iion  VI,  {   7723. 
SUBVIVING  COKPORATION, 

niut  pay  debts  of  preceding  corporation,  I,  i  332,  note  3. 

and  equity  will  compel  this  without  judgment  at  law,  I,  1  332,  not*  3; 
and  Bee  Co:<sauDATioK ;  Reoboanization. 
SURVIVING  PARTNERS, 

right  of,  to  vote  at  corporate  elections,  I,  |{  731,  743. 
SUSPENSION, 

of  a  member  of  a  lodge  when  void  and  when  voidable,  I,  }  926. 
of  members  of  societies  tor  non-payment  of  finee,  IV,  |  4397. 
of  Tnembers  of  buildinf;  aHsociation  producing  dissolution,  VII,  i  8706. 
SUSPENSION  OF  BUSINESS, 

statute  denouncing  forfeiture  for  BUspendiug  ordinary  businesB  for  ona 

year,  V,  S  6910, 
stockholders  not  liable  for  debts  created  after  suspension  of  business  by 
corporation,  III,  i  3119. 
SUSPENSION  OF  REMEDY, 

doctrine  that  the  failure  of  a  foreign  corporation  to  comply  with  domestie 
statutes   merely   suspends   its   remedy   upon    its   contracts   until   com- 
pliance. VI,  I  7956. 
SWAMP  LANDS, 

condemnation  of  land  Tor  the  drainage  of  swamp  lands,  IV,  (  6611. 
SWITCHING, 

state  regulation  of  charges  for  railway  "  switching,"  IV,  i  6546. 
SYNDICATES, 

rescission   of  share  aubacriptions   for   frauds   of  members  of   syndicatM, 
promoters,  etc.,  before  organization,  VII,  f  803S, 

T. 

"  TAKING," 

what  deemed  a  "taldng"  of  a  franchise,  giving  a  right  to  damages,  IV, 
{  S40S. 
poasessiou  enjoined  until  damages  for  such  taking  paid,  IV,  S  6406. 
TAXATION, 

ttuMlion  of  aharcM  and  dividend;  II,  H  2803-2919. 
ffoneral  considemliont,  II,  H  2803-2807. 
double  taxiation  in  respect  of  sAorea,  II,  H  2810-2819. 
eiaemptiong  from  taaiation,  II,  SI  2823-2840. 
aitua  of  shares  for  Ihe  purpose  of  taaralion,  II,  H  2840-2861. 
taxation  of  sharet  in  nalionaf  hanks,  11,  |§  2854-2804. 
taaiation  of  dividends,  II,  H  2148,  2890-2908. 

questions  relafinif  to  aseessment  and  collection,  II,  |{  2913-2919. 
general  vieKt  relating  to  the  taxation  of  sharet,  II,  H  2803-2807. 
decisions  under  particular  statCtory  systems,  II,  t  2803,  note  1. 
shares  are  taxable  u^der  the  de^rignation  of  "  property."  II,  %  2804, 

taxability  □{  shareholders  in  distillery  companias  under  United  States 
internal  revenue  laws,  II,  J  2306. 
when  joint-stock  oompanies  are  taxable  as  corporations,  II,  1  2806. 
taxation  of  an  unauthorized  over-issue  of  shares,  II,  I  2807. 
double  taxation  in  respect  of  corporate  shares,  11.  it  2810-2819. 
distinction  between   capital   and   shares   with   reference   to  taxation,   11, 
i  2810. 
taxation  of  shares  not  a  texation  of  capEtel,  and  vice  versa,  II,  i  2811. 
view  that  a  taxation  of  both  shares  and  capital  is  not  double  taxation, 
II,  i  2812;  compare.  II,  i  2823. 
contrary  view  that  taxation  of  both  capital  and  shares  is  double 

Uxation,  II,  {  28i.l. 
how  in  respect  of  national  baniis,  II,  f  2813. 

7973 


DiB.1izedOyGoO<^lc 


Taxation  INDEX. 

TAXATION— (Continued). 

Kn  intent  to  impose  a  double  tax  is  not  imputable  to  the  legislature,  II. 

I  2614. 
taxing  the  difference  between  the  value  of  the  tangible  property  and  tbe 

value  of  the  shares,  II,  jg  2815,  2313;  compare.  IV,  i  5335. 
when  a  tax  upon  the  shares  is  deemed  a  tax  against  the  corporation,  II, 

ii  281T-2S18. 
rule,  how  aHected  by  default  of  corporation  or  shareholders,  II,  I  2819. 
exemption  of  aharea  from  taaation,  II,  H  2623-2840. 
txempUoitof  corporate  proper(y  from  tamition,  IV,  H  5568-5577. 
no  presumption  in  favor  of  such  exemptions,  II.  i  2823 ;  IV,  H  5S71,  5572. 
no  such  exemption  under  general  words  in  statutes.  11.  g  2824. 

nor  because  of  the  uniform  practice  of  taxing  ofiicers,  II,  j  2825. 
exemption  of  shares  protected  under  Constitution  of  United   States,   II, 

t  2826;  IV,  i  5f70. 
whether  an  exemption  granted  to  a  corporation  extends  to  shares  in  tbe 

hands  of  the  sharenofders,  II,  i  2827;  compare,  II,  i  2811. 
an  exemption  expreased  or  implied  of  corporate  capital  is  an  exemption 
of  the  shares,  il,  H  2828,  282{t;  IV,  i  5577;  compare,  II,  t  2ai&. 
illustrations  of  this,  II,  i  2829. 
effect  of  statutes  vesting  the  corporate  property  in  the  shareboldera  ac- 
cording to  their  respective  shares,  II,  t  2830. 
tangible  property  of  corporations  exempt  where  the  tax  is  laid  upon  tbe 
shares,  II,  i  2831. 
contrary  view  that  an  exemption  of  the  shares  does  not  neceasarily 
exempt  the  corporation,  II,  f  2832. 
whether  preferred  shares  exempt  from  taxation  as  shares,  or  taxable  aa 
a  credit,  II,  i  2833. 
earnings  invested  in  preferred  stock  of  another  corporation  lose  their 

exe-nption,  II,  i  2834. 
no  reduction  in  respect  of  preferred  shares  of  another  corporation 
under  the  head  o:   '  credit,''  II,  i  2835. 
si^xKing  fund  deductible  aa  a  credit,  II,  I  2836. 
deduction  on  account  of  real  esUte  held  in  other  sUtes,  II,  |  2837. 
whether  exemption  of  corporation  «xempts  dividends  of  shareholders,  II, 


an  exemption  in  favor  of  shares  attaches  to  a  lawful  increase  of  stock, 
II,  i  2836. 
exemption  of  corporate  stock  is  an  exemption  of  corporate  property, 

IV,  i  5577. 
exemption  of  corporate  property  over  and  above  its  capital  stock,  IV, 
i  5577. 
shareholder  not  entitled  to  exemption  because  corporate  funds  invested 

in  non-ta\able  Beturilies,  II,  i  :i840;  compare.  II,  i  2871). 
tilua  of  sharee  for  the  purjioKC  of  toxatioH,  II,  H  2840-2S.'il. 
jurisdiction  either  of  person  or  properly  Bulficient  to  support  the  right 

of  taxation,  II,  i  2846. 
corporate  shares  taxable  at  the  residenpc  of  their  ow-ncrs,  II,  i  2847. 
rule  applicable  to  shares  held  by  rettidents   in  foreign  corporations,   II, 

8  284S. 
legislature  may  clmnpe  this  «i(us  and  tax  shares  at  residence  of  corpora- 
tion,  11.  S   28411. 
even  in  the  case  of  national  bank  shares  held  by  residents,  II,  {  2850; 

compare,  II,  5  28(1G. 
subject  to  qualilications,  11,  t  2851. 
taxation  of  shares  in  nalioiioi  ba»k-s,  II,  H  2854-2884. 
states  and  municipalities  have  no  power  to  tax  national  banks.  II,  S  2854, 
right  of  states  to  tax  national  bank  shares  derived  wholly  from  ad 

of  Congress,  11.  i  2955. 
text  of  the  federal  statute  permitting  such  taxation,  II,  t  2856, 
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capital  of  such  banki-  not  taxable  in  aolidn,  II,  t  2667. 
personal  property  of  auch  luinks  not  taxable,  II,  |  2859. 
taxation  of  their  circulating  notes  in  the  banda  of  their  ownera,  II, 

{  29511. 
taxing  their  surplue,  their  profits,  etc.,  II,  f  2860. 
taxing  a  atat«  tmnk  reorganized  aa  a  national  bank,  II,  §  28G1. 
state  taxation  after  ineolvcncy  of  national  bank,  II,  %  2862. 
shares  and  not  (vpital  subject  to  state  taxatioD,  11.  j  2B63. 

what  is  a  tax  on  capital,  and  what  on  Bhares,  II.  |  2864. 
municipal  taxation  of  national  bank  shares,  II,  i  29G5. 
place  of  asEessment  and  taxation  of  such  shares,  II,  i  2366. 
what  is  meant  hy  "  moneyed  irapital."  II,  {  286T. 

what  constitutes  unlawful   discrimination  in   sucb  taxation,  II,   {   2S66. 
unlawful  discrimination  as  between  national  banks  and  stat«  moneyed 

institutions  other  than  banks,  II,  |  28G9. 
unlawful  discrimination  in  making  the  assessment,  II,  {   2870. 
asaessing  shares  at  their  actual  value.  II,  I  2871. 
discrimination  in  rate  of  taxation,  II,  %  2876. 
deductions  for  debts,  II,  %  2872. 

for  real  esUte,  II,  SI  2873,  2881. 
what  exemptions  constitute  unlawful  discrimination,  II.  i  23T4. 
bank  compelled  to  furnish  list  of  sharehoMers,  II,  S  2876. 
compelling  the  corporation  to  pav  the  tax,  11,  S  2.ST7. 
legislative  roriection  of  asBessn.enlB,  11,  j  2878. 
when  taxation  of  shares  works  an  exemption  from  taxation  of  corporate 

property,  II,  ;  2870;  and  see,  II,  i  2827. 
taxing  an  increase  ot  shares,  II,  |  2880. 

deducting  value  of  real  estate  held  by  corporation,  II,  i  2881, 
action  to  recover  back  taxes  illegally  collected,  11,  %  2382. 
remedy  by  injunction,  II,  !  2883. 
construction  of  various  state  statutes,  II,  %  2884. 
taaation  of  dividends,  II,  H  2148.  231)0-21108. 
policy  ot  laying  taxes  on  dividends,  II,  %  2890, 
standard  by  which  to  determine  what  is  a  dividend  under  such  statutes, 

II,  i  2891. 
distinction  between  a  tax  on  dividends  and  a  tnx  on  cnpitnl.  Tl,  i  2802. 
distinction  bet.veen  a  tax  on  dividends  and  a  license   tax.  II,  j   2B93; 

compare,  IV,  jS  5560. 
franchise  tax  admeasured  upon  dividends,   II.   S   28114. 
taxing  prospective  dividends  to  the  corporation,  11,  {!  2805. 
taxing  the  corporation  on  dividends  already  dei'iai-ed  and  paid,  II,  I  2890. 
taxing  dividends  paid  in  reduction  of  capital.  II,  f  2807. 
taxing  dividendi  arising  from  damages  fur  condemnation  of  the  property 

of  the  corporation.  If,  J  2SD8. 
taxing  the  dividends  of  non-rei-idcnt  stockholders,  II.  f  2809. 
taxing  the  dividends  of  foreign  corporoiions,  li,  i  ■iltlHI. 
dividing  the  dividend  payable  within  any  year  m  as  to  defeat  taxation, 

11,  H  2001,  2002. 
corporation  estopped  by  its  own  declarnti 
taxation  of  dividends  declared  through  i 
taxation  of  stock  dividends.  II.  {  20O.>. 
taxation  of  dividends  founded  on  a  mere  formal  increase  of  capital,  II. 

S  2900. 
when  tax  measured  by  dividend  on  paid-up  capital,  II.  {  2007. 
taxation  of  corporate  property  repiwcntcd  by  interest-bearing  ^itock  ccv- 

tiflcates,  II,  S  2008. 
questions  relaling  to  atseBsment  nnd  collfction,  II,  §1  2013-30111. 
certainty  of  description  in  as?es*mcnt:   "mining  stock,"   II,  i  2013. 
stockholder  must  know  for  what  he  is  being  taxed,  II,  j  2013. 
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ftSMssing  (WBinst  the  corporation  a  tax  upon  the  Btockholden,  11,  «  2»14[ 

and  sec,  II,  S  2877. 
Htatute  under  which  this  mode  of  taxation  not  applied,  II,  |  2016. 
corporation  may  contest  such  a  tax,  II,  %  2916. 
taxation  of  shares  held  under  mortgage  or  pledge,  II,  S  2917. 
lien  of  taxes  upon  shares,  II,  i  2918. 
some  questions  of  procedure,  II,  |  2919. 
tamition  of  corporate  franchises,  IV,  H  659S-55G2. 
power  of  state  to  tax  corporate  franehises,  IV,  i  55M. 

are  property  and  taxable  like  other  properly,  IV,  {  5556- 
thia  power  of  taxation  may  be  exercised  against  a  foreign  corpora- 
tion, IV,  {  5556. 
what  constitutional  prohibitions  not  applicable  to  the  taxation  of  fran- 

chiaea,  IV,  i   5557. 
prohibition   against   taxation   not   equal,   uniform   or   proportional,    IV, 

I  55S7. 
what  taxes  are  proportional   when  applied  to  corporate  franchises,   IV, 

atates  cannot  tax  federal  franchises,  IV,  I  6658. 

other  constitutional  limitations  on  the  taxation  of  franchises,  IV,  f  5559. 
what  taxes  have  been  held  to  be  franchise  taxes,  IV,  t  S6G0. 
principles  which  are  to  be  applied  in  laying  franchise  taxes.  IV,  f  5661. 
state  taxation  of  the  business  of  corporations  engaged  in  interaUte  coro- 
merce,  IV,  g  5582. 
such  as  telegraph  companies,  IV,  i  5562. 
eaemptions  from  taaatian,  IV,  H  5568-6677,  et  al. 
power  of  a  state  legislature  to  grant  an  exemption  from  taxation,   IV, 

i  6569. 
protection  of  such  exemptions  as  contracU  under  the  constitution  of  the 

United  StateH,  IV,  f  5570. 
grants  of  such  exemptions  strictly  construed,  IV,  {  5571. 

consequences  which  flow  from  this  rule  of  construction,  IV,  i  5672. 
imposition  of  tax  in  charter  does  not  exclude  power  to  include  a 
more  onerous  tax,  IV,  i  5572, 
general  statute  creating  an  exemption  not  construed  as  a  contract, 

IV,  S  5573. 
exemption  of   particular   property  not   extended   to   other   property, 
IV,  i  5574. 
exemption   of  a   railroad   net  extended  to   lateral   roads,  gravel 

Sits,  external  lands,  branch  roads,  etc.,  IV,  i  6574. 
om  "  taxes  "  not  extended  to  assessments  for  street  improve- 
ments,  IV,  j  5575. 
immunity  from  taxation  a  personal  privilege  and  not  a  vendible  fran- 
chise, IV,  i  5570. 
exemption  of  corporate  stock  is  an  exemption  of  corporate  property,  IV, 

t  5577. 
when  exemption  lost  in  case  of  consolidation,  I,  i  370. 
when  consolidated  corporation  succeeds  to  exemption  from  ta.Tation  poa- 
sessed  by  precedent  corporations,  1,  ji   368;   compare,  IV,   f   6676. 
statute   passmg   "  all   rights "   passes   exemption   from    taxation,   1, 
{  308. 
shares  taxable,  although  corporate  property  exempt,  II.  i  2811. 
exemption  of  shares  of  national  banks  from  state  taxation,  II,  H  2813, 

2854, 
when  taxation  of  shares  works  an  exemption  of  corporate  property,  II, 

i  2879. 
exemption  of  corporate  shares  from  taxation,  II,  H  2823-2840, 
presumption,  none,  in  favor  of  exemption  from  taxation,  II,  If  2823,  S824, 
2825;  IV,  i  6571. 
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exemption  of  forei^  corporatione  from  taxation,  VI,  i   8131. 

statute  creating  such  exemptions  are  strictly  construed,  VI,  {  8131. 
exemption   from   "  taxes  "  does   not  extend  to  aBBesBment  for  street  im- 
provements, IV,  i   5575. 
taujation  of  foreign  corporationa,  VI,  Ij  7030,  8087-8135, 
general  power  of  states  to  tax  foreign  corporations,  VI,  i  8037. 
whether  protected  from  unequal  taxation  by  the  fourteenth  amendment, 
VI,  a  8088,  8089. 
does  not  prevent  the  daaaiflcation  of  property  for  taxation,  VI,  J  8089. 
doctrine   that   dtateB   cannot   tax   foreign   corporations   differently    from 

domestic  corporations,  VI,  |  8000. 
applicntion  of  provisions  in  state  constitutions  requiting  all  taxation  to 

be  uniforni,  VI,  }  8091. 
states  cannot  tax  foreign  corporations  which  are  agencies  of  the  United 

States,  VI.  3  8002. 
state  taxation  of  property  invested   in  seeurities  of  the  United   States, 

VI,   i   8093. 
***'"g  power  over  the  property  of  foreign  corporation  as  affected  by  the 
titua  of  their  property,  VI,  ;  8004. 
situs  of  interstate  propertv  for  the  purposes  nf  taxation,  VI,  g  800d. 
titua  of  ships  at  sea,  VT,  g  SOOb. 

sitim  nf  the  rolling  stock  of  interstate  railway  companies,  VI,  §  8097. 
taxing  the  capital  of  foreign  corporations,  VI,  il  809S,  8099. 
license  Ux,  VI,  J  8098. 

tangible  property  taxed  at  domicile  of  owner  or  holder.  VI,  S  8099. 
taxing  capital   employed  by   foreign   corporations  within   the   state,  VI, 

t  8100. 
taxing  foreign  corporations  having  agencies  within  the  btate,  VI,  {  8101. 
taxing  foreign  corporations  "  doing  business  in  this  state,"  VI,  f  8102. 
taxing  capital  of  foreign  corporations  domiciled  within  a  state  but  doing 

business  without  the  state,  VI,  i  8103. 
interpretation  of  words  and  phrases  in  statutes  laying  ta.feB  upoa  foreign 
corporations,  VI,   |  8104. 
"persons,"  VI,  i  8104, 

"yoods,  wjres,  merchandise,  and  other  stock  in  trade,"  VI,  %  8104. 
"  in  cities  or  towns  within  the  state  other  than  where  the  owners 

reside,"  VI,  {  8104. 
"  stock  in  trade,"  VI,  fi  8104. 
"shop,"  VI,  S  8104. 
"omnibus  charter,"  VI,  i   8104. 
"railroad  company,"  VI,  i  8104. 
taxation  of  foreign  corporations  when  engaged  in  interstate   commerce, 
VI,  i  8105. 
taxation  of   domestic  corporations   engaged  in  interstate  commerce, 

VI,  i   8106. 
state  licenBe  or   privilege   taxes   upon   foreign  corporations  engaged 
in  interstate  commerce,  VI,  H  8107,  8108. 
license   taxes   distinguished    from    licenses   of   occupations,   VI, 
{  8109. 
taxes  upon  the  receipts  of  transportation  companies   derived  from 

interstate  commerce,  VI,  i  8110. 
taxation  of  goods  in  interstate  transit,  VI,   i  8111. 
taxation  of  goods  in  transit  through  the  state,  VI,  j   8112. 
immaterial  how  tax  upon  interstate  commerce  is  laid,  VI,  i  8113. 
when   interstate   transit  commences   so   as   to   exempt  the   property 

from  taxation,  VI,  I  8114. 
taxing  sales  made  within  the  state  by  non-resident  corporations,  VI, 
I  8US. 
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taxation  of  gross  receipts,  VI,  {|  8116-8119. 

question    of   taxation   of  eroes   ret^ipts,   how   judiciallT   settled,   Tl, 
i   8117. 

furtlier  in  explanation  of  these  deciaioiiH,  VI,  {  81IS. 
the  present  doctrine  restated,  VI,  |  8119. 
validity  of  a  tax  upon  the  franchises  of  foreign  corporations,  VI.  {  8120. 
franehlse   ta^es   upon   domestic   corporations    doing   business   wholly   in 

foreign  countries,  VI,  i  8121. 
taxation  of  tel^raph  companies,  VI,  j   8122. 

such  comp&niei>  are  instruments  of  interstate  commerce,  VI,  |  8122. 
taxation  of  foreign  telephone  companies   having'  domestic   companies  a.* 

licensees,  VI,   I   8123. 
taxation  of  express  companies,  VI,  i  8124. 
taxation  of  sleeping-car  companies,  VI,  i  8125. 

taxation  of  ferry  companies  incorporated  in  other  states,  VI,  |  8126. 
taxation  of  foreign  railroad  companies  operating  domestic  railroads  under 

a  lease.  VI,  k  8127. 
taxation  of  interstate  bridge  companies,  VI,   }   8128. 

methods  of  asBessment  of  intersiate  bridges,  VI,  t  8129. 
taxation   of   property'    of   domestic   railroads   consolidated    with    fore^n 

railroads,  VI,  i  SIAO. 
exemption  of  foreign  corporations  from  taxation,  VI,  i   8131. 
retaliatory  taxation  of  foreign  corporations,  VI,  §  8132. 
taxes  or  tolls  for  the  u?e  of  improved  facilities  of  navigation,  VI,  i  8133. 
excise  taxes  upon  foreign  corporations  in  Massachueetts,  VI,  {  8134. 
actions  by  foreign  corjiorations  to  recover  bacii  taxes,  VI.  §  8135. 
retaliatory  state  statutes  against  foreign  corporations  considered  in  oon- 
nection  with  the  constitutional  right  of  equal  taxation,  VI,  t  T9S0. 
other  guesiioiia  rnlating  to  corporate  Imcation: 

legislature  cannot  bargain  away  the  power  of  taxation,  1,  i  ftSl. 

non-payment  of  tax  to  state  before  the  charter  shall  take  eHect,  not  avail- 

abje  by  shareholder  as  a  defense  to  a  proceeding  by  creditor,  II,  j  IS(tO. 

when  consolidated  corporation  succeeds  to  exemption  from  taxation   pon- 

scssed  by  precedent  corporations,  I,  J   3(18;   compare,  IV,   i  55iiJ. 

statute   passing   "  all    rights "    passes    exemption   from    taxation,    I, 

state  taxation  of  national  bank  incidentally  referred  to,  IV,  S  4414. 
powers  of  managing  agent  and  superintendent  with  respect  to  taxation, 
IV,  %  4801. 
whether  company  bound  by  their  statements  of  taxable  properly,  IV, 
{  4861. 
special  notice  not  required  in  taxation  proceedings  under  the  Fourteenth 

Amendment,  IV,  §  5449. 
taxation   for   the   benefit   of   private   corporations   unconstitutional,    IV, 
S  5456;  VII,  Sfi  8301,  8304. 
beyond  the  power  of  legislation  in  the  absence  ol  any  express  eon- 
Btitiitional  prohibition,  IV,  i  5458. 
taxation  in  aid  of  private  manufacturing  corporations  unconstitutional, 

VIl,  fi  8301. 
constitutional   validity  of   taxation   in   support   of   indigent   patients   in 

private  incorporated  asylums,  VII,  S  8302. 
constilnlionni   validity   of   taxation   in   support   of   railroads   and   other 

public  objects  in  tlie  hands  of  private  eorporotions,  VII,  S  8303. 
in  aid  of  what  other  p:ivate  corpo'ntions  unconstitutional,  VII.  }  8304. 
power  of  corporation  to  lay  and  collect  taxes.  I,  |  553;  IV,  t  5718. 
taxation  of  the  bonded  indelitednei^s  cf  covporations  assessed  upon  payment 

oJ  interest.  V,  «  (llOI. 
dc  fni-lo  (liaaolutioos  with  reference  to  taxation,  V,  i  0(169, 
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railway  lessee  takes  subject  to  the  burden  of  paying  franchise  and  other 

taxes,  V,  t  5893. 
duty  of  receiver  to  pay  taxes,  V,  i  7000;  VI,  i  7324. 
entitled  to  a  preference,  V,  |  7000, 

duty  of  receiver  to  pay  taxes  assessed  upon  shares  and  collectible  from 
corporation,  V,  i  7000. 
railroad  property  not  salable  in  pieces  for  taxes,  V,  {  7001. 
whether  iranchiBe  tax  collectible  after  appointment  of  receiver,  V,  |  7002. 
judgment  against  receiver  for  taxes,  V,  i  7003. 

such  judgment  a  preferred  demand,  V,  |  7003. 
receivers'  certificates  issued  to  redeem  property  from  tax  sale,  V,  5  7005. 
obligation  of  receiver  of  insolvent  national  bank  to  pay  state  taxes,  VI, 
I   7324. 
actions  against  receiver  for  such  taxes,  VI,  i  7325. 

for  taxes  assessed  upon  shares,  assessed  against  the  corporation 
VI,  i  7325. 
state  may  demand  a  "  consolidation  tax  "  as  a  condition  of  consolidation, 

VII,  I  8218. 
validity  of  an  "  organization  tax  "  imposed  as  a  condition  of  consolidation, 

VII,  i  8256. 
payment  of  organization  tax  in  case  of  a  reorganization,  VII,  i  8273. 
TAXES, 

are  "  debts  "  within  the  meaning  of  statutes  making  directors  liable  for 

official  defaults,  III,  I  4194. 
acquiescence   of   taxpayer  in  excessive  mortgage  by  receiving  shares   in 
exchange  for  his  taxes,  111,  i  4108. 
TAXING  POWERS, 

not  to  be  conferred  upon  private  corporations  —  constitutional  prohibi- 
tions, I,  i  003. 
TAX  SALE, 

secret  purchase  by  general  manager  at  tax  sale  a  breach  of  trust,  V, 
i  e.i30. 
TELEGRAPH  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  i  183. 
chartered  by  Congress  within  a  state,  I,  i  083. 
directors  of,  empowered  to  make  by-laws,  I,  i   1002. 

are  inatrunients  of  interstate  commerce  and  objects  of  federal  protection, 
IV,  t  54«0;  VI,  g  8122. 
to  what  extent  subject  to  state  taxation,  VI,  g  8122. 
and  to  state  regulation,  VI,  j  8122. 
taxation  of  interstate  telegraph  n-.esEa';e-i,  VI,  J  8122. 
imposing  license  taxes  upon  suc!i  conipanie.i,  VI,  §  8122. 
under  ttie  power  of  Congress  to  regulate  commerce  among  the  .'leveral 

statef,  IV,  i  54G0. 
conHict  lietween  this  power  and  the  police  power  of  the  states,  IV. 

i  5460. 
power  of  the  states  to   regulate   and  tax   interstate  telegraphs,   IV, 
i  54G0. 
state  BtBtiilei  giving  penalties  ngain-t  telrgraph  companies  not  applicable 

to  interstate  messngeii,  IV,  a  5461,  5402. 
power  of  municipal  corporations  to  compel  interstate  telegraph  companies 

to  bury  their  wiies  passing  through  the  city.  IV,  0  5402. 
conHtitutionnlity  of  statutes  requiring  telegraph  companies  to  place  their 

wires  under  ground.  IV,  |  -'i462. 
r^ulfltion  by  the  stnte  of  tolls  ami  charpet  of  corpornliors  engaged   in 
employments  sfTfeted  with  a  public  interest,  IV,  El  5530-5551;  see  also 

TOLtS   AND   CnAPIl'^S. 

land  may  be  condemned  for  tel^rapb  lines,  IV,  g  060S. 
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telegraph  companf  not  liable  for  erecting  its  line  on  an  abandoned  tam- 

pike  road,  V,  i  6938. 
liable  for  transmitting'  malicious  libels  over  its  line,  V,  {  6310. 
TELEGRAPHS, 

franchise  in  a  railroad  company  to  operate  telegraph  line  not  alifmable 
without  legislative  authority,  IV,  j  6357;  V,  i  5883. 
accouuting  and  settlemeut  of  equities  where  railroad  company,  after 
assigning  its  telegraph  franchises,  attempts  to  regain  it  by  force, 
IV,  i  5367. 
wheti  injunction  granted  to  prevent  a  railroad  company  from  regain- 
ing a  telegraph  line  which  it  has  unlawfully  aliened  until   there 
has  been  an  accounting  and  settlement  of  equities,  IV,  i  5357. 
TELEPHONE  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  i  183. 

regulation  by  the  state  of  tolls  and  charges  of  corporationn  engaged  in 
employmenta   alTected   with   a   public   interest,   IV,   H   5630-5551;    tet 
also  Tolls  ard  CaABoes. 
land  may  be  condemned  for  telephone  lines,  IV,  g  5606. 
telephone  company  not  liable  for  erecting  its  line  on  an  abandoned  turn- 
pike road,  V.  {  5838. 
TELLER  OF  BANK, 

of}ice,  powers,  duties  and  liabiliiiea  of  the  teller  of  a  bank,  IV,  SI  4832- 
*e42;  VI,  i  7613. 
the  powers  of  this  officer,  limited  and  special,  TV.  t  4632. 
whether  he  binds  the  bank  by  his  representations,  IV,  {  4833. 
his  powers  enlarged  by  u^age,  IV,  §  4834. 
paying  teller  cannot  bind  the  bank  by  usurping  the  functions  of  the 

recMving  teller,  IV,  i  4835. 
whether  the  bank  is  bound  where  deposits  have  been  made  in  a  manner 

contrary  to  its  custom,  IV,  |  4836. 
the  powers  of  the  teller  touching  the  certification  of  checks,  IV, 
i  4837. 
observations  on  the  impolicy  of  admitting  this  power,  IV,  g  483S. 
when  baidi  is  bound  l^  his  fraudulent  certification,  IV,  {  4830. 
when  the  bank  bound  by  his  mistakes  in  entering  deposits,  IV,  |  4840. 
liabilitjr  of  the  bank  for  his  frauds,  IV,  {  4841. 
his  ciril  liability  for  embezzlements  by  other  ofBcers,  IV,  I  4842. 
certification  of  checks  by  the  teller  of  a  bank,  IV,  i  4816. 
certification  of  post-dated  cheeks,  IV,  i  4816. 

bank  liable  where  its  teller  fraudulently  certifies  checks  for  his  own 
purposes,  IV,  |  4819. 
service  of  process  on  bank  teller  when  not  sufficient,  VI,  |  7513. 
TENANT  AT  WILL, 

corporation,   acting  unlawfully,   becomes   a   mere   tenant   at   will   of   its 
franchises,  V,  {!  6644. 
TENANTS  IN  COMMON, 

corporation  may  take  and  hold  land  as  tenant  in  common,  V,  |  5793. 
but  not  as  joint  tenant,  V,  i  5793. 
TENDER, 

of  amount  for  which  corporation  has  lien,  before  action  for  conversion  of 

shares,  II,  i  2461. 
of  amount  due  by  pledgor  not  necessary  to  action  for  conversion  of  pledge, 
II,  i  2684. 
but  pledgee  may  recoup  such  indebtedness.  II,  i  2686. 
in  case  of  sale  for  future  delivery;  when  tender  good  after  expiration  of 
agreed  time,  II.  i  2706. 
TENURE  OF  OFFICE, 

tenure  of  the  office  of  president,  IV,  |  4611. 

of  office  ai  secretary  —  when  removable  at  pleasure,  IV,  I  4693, 
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tenure  of  ofBce  of  bank  cashier,  IV,  §  4730. 

of  office  of  subordinate  agents  of  corporatiooH,  IV,  J  4873. 
determination  of  the  office  of  directors  does  not  terminate  the  office  of 

subordinate  officers  and  a^nts,  IV,  i  4906. 
ministerial  officers  ma;  have  longer  temu  to  serve  than  the  directors,  VII, 
i  8563. 
TERMINATION, 

of  membership  in  a  building  and  loan  association,  VII,  J  8713. 
"  TERMINATING  "  SOCIETIES, 

nature  of  terminating  building  and  loan  societies,  VII,  |  8701. 
TERMINI, 

changes  in,  as  a  defense  to  actions  for  asBessmeuts,  II,  i   1S81;  and  see 

I,  ii  60,  el  aeq.,  1268,  et  se?. 
powers   of   turnpike   and   tall-road   companies   in   respect  of   establishing 
their  route  and  termini,  V,  H  5904,  5906. 
TERMS  OF  OFFICE, 

ministerial  officers  may  have  longer  terms  to  serve  than  the  directors,  VII, 
I  8563. 
TERRITORIAL  CORPORATIONS, 

status  of  corporations  created  by  territiirial  legislatures,  I,  |  081. 
TERRITORIAL  LEGISLATURES, 

empowered  to  create  corporations  subject  to  the  rerocation  of  Congress, 
I,  i  36,  p.  33,  note  I. 
TEXAS, 

prohibitive  statutes  relating  to  consolidation  of  corporations,  I,  |  314. 
TEXAS  CATTLE  FEVER, 

cattle   infected   with   "  Texas   cattle  fever "   may   be   excluded   from   tha 
sUtes,  IV,  f  5487. 
state  cannot  prevent  transportation  of  all  cattle  across  its  territorv, 
IV,  i  5487. 
THEATRICAL  COMPANY, 

power  of  business  manager  of  theatrical  company  to  engage  performers, 
IV,  i  4858. 
THEFT, 

of  share  certiflcates,  creates  what  duties  and  responsibilities  on  the  part 

of  the  corporation,  II,  H  2616-2525;  and  see  Tkansfebs  of  Shabks. 
of  article  delivered  to  corporation  by  one  officer,  responsibility  of  another 

officer  tor.  IV,  |  4898. 
what  circumstances  put  purchasers  of  bonds  upon  inquiry  where  the  bonds 
have  been  stolen,  V,  {  0077. 
THIRD  PERSONS, 

when  Joined  as  defendants  in  stockholders'  suit  in  equity,  IV,  S  4585, 

must  be  joined  if  their  interests  will  be  affectM  ot-  tbe  decree,  IV, 

»468e. 
when  need  not  be  joined,  IV,  i  4587. 
construction  of  granU  of   power  to  corporations  where  rights  of  third 
persons  are  involved,  IV,  i  6662. 
as  where  the  grant  authorizes  an  entering  upon  the  land  of  a  third 
person,  IV.  i  .'>662. 
whether  express  words  in  charters  necessary  to  impair  privileges  of  others, 

IV.  i  5663. 
whether  an  action  lies  to  enforce  an  obligation  imposed  by  charter  in  favor 

of  third  persons,  V.  f  5996. 
whether  directors  chargeable  with  a  profit  made  by  a  third  person  out  of 

their  trust  relation.  III,  g  4028. 
right  of  action  by  shareholders  against  third  persons  for  wrongs  done  to 
the  corporation,  IV,  H  4488,  4489,  4490. 
TICKET  OFFICE, 

general  agent  of  railway  company  has  power  to  lease  land  for,  IV,  j  4B54. 
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TICKFTS, 

validity  of  Btatutea  regulating  the  pasaage  tickets  of  common  Cftrriera,  IV, 
i  6512. 
prescribing  the  size  of  type  in  which  the  conditions  BhaJl  be  printed, 
IV.  i  6512. 
railwKj  corporation  not  bound  to  redeem  tickets  issued  by  prior  receiver, 
V,  tl  H954. 
TIME, 

time  and  place  of  doing  oEGcial  acts  —  outside  of  business  hours  —  out- 
side of  place  of  business,  IV,  (  4B9T. 
outaide  of  banking-house  and  banking  hours,  IV,  t  iS97. 
time  allowed  for  disavowing  a  contract  after  knowledge,  IV,  {  5298. 
whether  disavowal  must  be  prompt,  IV,  {{  629S,  52SB. 
or  within  a  reasonable  time,  IV,  §  5288. 
ratification  by  failure  to  dissent  within  a  reasonable  time,  IV,  |  630p 
VII,  i  BiiO. 
what  is  a  reasonable  time,  IV,  i  5300;  VII.  g  8440. 
determined  by  the  circumbtances  of  each  case,  IV,  i  5300. 


is  generally  a  question  of  fact,  IV,  {  6301. 
Iso  L»or—    ' ' " 


Spe  also  LtfCHES ;  LiuiTATion  of  Actionb  ;  Pbescbiptios  ;  PBESUMPTIO:tS. 
TIME  OUT  OF  MIND.     Bee  Pbiscsiptiok;  Pbesdiiptio.y, 
TITLE, 

to  shares,  how  vested  after  a  pledge  of  them,  II,  |  2610 ;  compare,  I,  |  733 ; 

II,  ij  2463,  2017;  III,  IS  3213,  3283. 
acquired  under  the  right  of  eminent  domain,  whether  easement  or  tttf,  IV, 

I!  5627. 
tracing  title  through  a  corporation,  IV,  i  5111. 
when  corporation  may  transmit  a  good  title  to  land,  V,  |  S775. 

foreign  corporation  holding  land  in  excess  of  statutory  limit  can 

transmit  a  good  title,  VI,  j  T91B. 
foreign  corporations  can  acquire  and  transmit  valid  titles   to   land 
without  complying  with  the  local  or  domestic  law,  VI,  i  7064. 
transfer  of  title  to  corporations  by  legislative  acts  —  what  acts  do  and 

what  do  not  rest  titles,  V,  1  5704. 
doctrine  that  the  state  alone  can  question  the  title  of  a  corporation  to  land, 
V,  i  679S. 
corporation  may  defend  against  trespassers,  although  its  title  might 

be  vacated  by  the  state,  V,  |  5798. 
corporation  may  pass  good  title  to  a  grantee,  although  its  title  might 
be  questioned  by  the  state,  V,  S  5707. 
title  of  plank-road  companies,  whether  a  fee  or  an  easement,  V,  |  5811. 
title  acquired  by  a  purchaser  at  a  foreclosure  sale,  V,  {  6236. 

purchaser  tekee  free  from  debts  of  the  mortgagor,  V,  1  6237. 
exceptions  to  this  rule,  V,  i  0237. 
purchaser  assumes  what  burdens,  V,  3  6238. 
purchaser  succeeds  to  what  liabilities,  V,  f  8239. 
succeeds  to  all  public  duties,  V,  t  0240. 
title  of  strangers  to  the  record  not  aHeeted  by  foreclosure  sales,  V,  |  6242. 
title  of  trustees  appointed  to  wind  up  insolvent  corporations,  V,  f  6730. 

whether  trustees  sue  in  the  name  of  the  corporation,  V,  j  6751. 
how  far  title  divested  out  of  corporation  and  vested  in  receiver,  V,  |  0918- 
effect  of  paying  for  shares  with  land,  the  title  of  which  tails,  VII,  t  8652. 
TITLES  OK  L.\WS, 

constitutional  restraint  as  to  the  titles  of  acts  creating  corporations  and 
conferring  corporate  privileges,  I,  Ifi  607-627;  and  see  OoaSTiTcmoifAj. 
Kestraints. 
TOBACCO  WAREHOUSES, 

statutes  authorizing  formation  of  companies  to  construct,  etc,  I,  t  184. 
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TOLLS. 

proof  of  corporate  existence  in  actione  for,  I,  I  Gil. 

acceptance  of,  prevents  turnpike  compau]'  Irom  denying  its  obligation  to 

repair,  IV,  S  5267. 
reorganization  under  general  law  surrendcTH  a  special  corporate  privilege 

of  collecting  tolls,  IV,  3  S306. 
when  public  regulation  of  tolls  is  a  taking  of  private  property  for  public 

use,  IV,  i  540.5. 
f^ancb)^le  of  receiving  tolls  maj  be  mortgaged,  V,  i  6140. 
when  the  right  to  demand  toll  arises,  V,  |  6914. 

what  eonditions  precedent  to  the  right,  V,  i  5914. 

order  of  board  of  supervisora  fixing  location  of  toll-gates,  V, 
t  6014. 
right  to  demand  tolls  for  the  whole  distance  from  gate  to  gate,  V, 

i  $915. 
whether  toll  demandable  for  traveling  between  two  gates,  but  not 

through  either  of  them,  V,  i  5016. 
not  demandable   unless   the  traveler   must   pass   around   a   gate,   V, 
i  SB  16. 
right  to  demand  pre-payment  of  tolls,  V,  S  SB17. 
power  to  detain  travelers  for  non-payment  of  toils,  V.  i  591S. 
fraudulent  evasion  of  the  payment  of  tolls,  V,  §  5910. 
exemptions  from  the  payment  of  tolls,  V,  f  5920. 
effect  of  omission  of  toll-gate  company  to  demand  tolls  for  twenty  years, 

V,  g  5920. 
eonstruction  of  statute  creating  exemptions  from  the  payment  of  tolls, 

V,  iS  5920-3B24. 
toll-road  companies  Ho  right  to  charge  unreasonable  or  excessive   tolls, 

V,  {  5925. 
their  franchises  subject  to  forfeiture  for  exacting  illegal  lolls,  V,  i  S926. 
their  right  to  exact  tolls  within  cities  and  towns,  V,  i  SB27. 
vehicles,  how  rated  for  the  purpose  of  tolls,  V,  S  5928. 
penalties  against  toll -gatherers,  V,  {  5920. 
actions  to  recover  tolls,  V,  t  5030. 

defenses  to  such  actions,  V,  j  5931. 

whether  a  good  defense  that  the  road  is  not  properly  constructed  or 

repaired,  V,  i  6032. 
actions  to  recover  back  tolls  illegally  exacted,  V,  {  5933. 
penalties    for    forcibly    passing    toll-gates    without    paving   toll,    V, 
S  5933a. 
breaking  the  toll-gate  and  passing,  V,  SS  5934,  5935. 
exaction  of  illegal  tolls  enjoined  at  suit  of  Attorney-General,  VI,  |  7774. 
levying  on  the  franchise  of  taking  tolls,  VI,  J   7b58. 

and  upon  tolls  to  accrue  ui.der  a  franchise,  VI,  f  7858. 
tolls  may  be  exacted  for  the  use  of  improved  facilities  of  navigation,  VI, 

TOLLS  ANDCHAKGES, 

power  of  atate  tn  regv-late  the  charges  of  corporations  or  persona  engaged 
in  employmenU  affected  teith  a  public  inlereat,  IV,  H  5530-5551. 
nuch  as  railroad  companies,  IV,  i  6530. 
warehousemen,  IV,  |  5530. 

grain  elevator  companies   (or  individuals),  IV,  i  5530. 
gaslight  companies,  IV,  {  5530. 
water  supply  companies.  IV,  J  5330. 
telephone  companies,  IV,  {  6630,  and  note. 
limitations   upon   this    power   that   rates   must  not  be  confiscatory,  IV, 
i  5531;  VI,  ii  7778,  7779. 
that  Ttttes  cannot  be  fixed  without  notice  and  a  hearing,  IV,  i  5531. 
otherwise  not  aue  process  of  law,  IV,  f  5531. 
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TOLLS  AND  CHARGES— (Continued), 

fixing  Huch  charges  according  to  certain  clauiflcations,  IV,  f  6632- 

whetfaer  ihe  question,  what  ia  reasonable,  ia  a  l^Hlatire  or  judicial 

queation,  IV,  |  0533. 
ia  a   l^slative  question  snbject  to  judicial  superintcndenoe,   IT, 

1  5533. 
whether  can  be  committed  to  a  commiaaion,  IV,  |  5533;  compare,  XT, 

i  5540. 
grounds  on  which  this  power  of  regulation  rests,  TV,  i  6634. 
founded  in  the  ancient  common  law,  IV,  J  5534. 
this  regulation  where  the  charter  is  aubject  to  legislative  alteration  or 
repeal,  IV,  i  5635. 
regulation  cannot  be  applied  so  as  to  deprive  the  company  of  reaaon- 
able  compensation  for  its  aervicea,  IV,  j   5536. 
l^slature  may  aurrender  this  power,  IV,  {  5536. 

what  lanf^age  deemed  not  to  be  audi  a  surrender,  IV,  S  5537. 
as  to  the  uniform  operation  of  such  laws,  creating  such  regulations,  IT, 

f  653S. 
Operation  of  such  laws  on  the  excluaive  power  of  Congress  over  inter- 
state commerce,  IV.  i  6639. 
power  to  regulate  such  charges  by  means  of  commissions,  FV,  |  5540. 
this  legislative   power  not   restricted  by  compacts  between  corporationa 

and  third  parties,  IV,  i  6541. 
status  of  contracts  abrogated  by  the  interstate  commerce  law,  IV,  I  6542. 
interstate  commerce  law  abrogates  all  existing  contracts  in  oppooi- 
tion  to  its  terms,  IV.  i  6542. 
application  of  this  power  of  state  regulations  to  railway  companiea,  IT, 
i   6543. 
right  to  so  regulate  not  lost  by  non-user  for  any  lapse  of  time,  IT, 

i  6543. 
right  may  be  exercised  upon  interstate  consolidated  railways,  IT, 

i  6543. 
may  be  exercised  upon  street  railways,  IV,  |  SS44. 
application  of  this  power  to  reorganized  corporations,  IV,  t  5545. 

new  corporation  becomes  subject  to  the  regulating  statute,  althongli 
the  old  one  was  exempt  from  it,  IV.  i  6545. 
regulation  of  chargea  for  railway  "  switching,"  IV,  i  6546. 
atatutea  prohibiting  unjust  discriminations,  IV,  i  6547. 

what  is,  and  what  is  not  unjust  discrimination,  IV,   H  6548,  6549. 
actions  to  recover  back  excessive  rates  paid,  IV,  f  6550. 

recovery  in  an  action  of  assumpsit  at  common  law,  IV,  {  6550. 
limitation  of  actions  for  penalties  under  such  statutes,  IV,  |  6551. 
railroad    commissioners    enjoined    from    establishing    unreasonable    and 
hence  unconstitutional  rates  and  charges,  VI,  S  777B. 
discretionary  action  of,  not  controlled,  VI,  §  7778. 
controlled  by  mandamua  also,  VI,   f  7778. 
TOLL-BRIDGE, 

franchise  to  erect  a  toll-bridge  not  impaired  by  a  subsequent  franchise 

to  erect  and  operate  a  railway  bridge,  IV,  i  5340, 
when  grant  of  franchise  to  erect  ana  ma'ntain,  does  not  exclude  subse- 
quent grant  of  similar  franchises  to  other  corporations,  IV,  SJ   5399, 
5400. 
grA.nts    to   maintain,    impairment    by    subsequent    similax    grants,    IV, 
««  5401,  5402. 
TOLL  C0Mi>.4NlES, 

liability  of,  for  negligence,  V,  |  6368. 
TOLL-GATE, 

right  of  toll-road  companies  to  erect  toll-gatea  at  particular  pUcei,  T, 
I  G9I0. 
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TOIi«ATE  —(Continued). 

charter  power  to  erect  toll-gates  construed  most  strongly  against  tlw 

company,  V,  1  SBll. 
whether  toll-road  company  can  change  its  gatea  after  having  erected  than, 

V,  i  5913. 
inability  of  toll-road  company  to  correct  a  mistake  in  erecting  its  gates, 
V,  S  GB13. 
power   to  increase   the   number   of   gBt«s   originally   established,   V, 
i  5B13. 
TOLL-GATHERERS, 

subject  to  penalties  for  exacting  more  than  statutory  tolls,  IV,  t  4688; 
V,  i  592B. 
what  not  a  defense  to  such  an  action,  TV,  I  4088. 
not  liable  in  case  of  mere  mistake,  V,  {  6S29. 
liable  for  act  of  wife  acting  as  agent  of  husband,  V,  )  6929. 
TOLL-HOUSES. 

right  of  toll-road  oompanies  to  er«ct,  although  not  owners  of  the  fee, 
T,  I  5912. 
TOLL-ROAD  COMPANIES. 

statutes  authorizing  incorporation  of,  I,  j  i&H. 

notice  to  toll-road  companies  of  defects  in  their  roads  which  they  are 
bound  to  repair,  IV,  i  G235. 
notice  to  the  officer  whose  duty  it  is  to  repair  or  communicate  notice 
to  the  company,  IV,  g  5236. 
TONTINE  POLICY, 

right  of  policyholder  to  an  account  in  equity,  IV,  {  4558. 
bill  by  tontine   policyholder   to  enforce  Ikis  right,   need  not  be  brought 
tor  all  the  others,  IV,  i  4664. 
TORTS. 

civil  liaUlity  of  corporaliont  for  torts,  V,  H  0275-6293;  VII,  H  8395- 

83!J9. 
liability  for  tretpataea  and  malioioua  injuriet,  V,  H  6298-6316;  and  sea 

Tbebpasb;  MuiCiotrs  Ikjtibibs. 
liobiUt}/  for  frauds,  V,  g|  0321-633G;  and  see  FBAtm. 
liability  for  negligence,  V,  H  B339-S366;  and  see  NxGLIOBNCE. 

in  the  performance  of  duties  imposed  by  law,  V,  |J  6339-6363;  and 

see  NKOLioBncE. 
in  the  performance  of  duties  votutitarilg  aasvmed,  V,  H  6367-6366; 
and  see  Neouoekce. 
nthi  of  damage,  V,  j|  0370-0396;  and  see  Damaoes. 

cons69uenliaI  and  epedat  damage*,  V,  |J  6370-6374;  and  see  Dau- 

exemplary  damages,  V,  i%  6377-6395;  and  see  Dauaobs. 
wnlaui^ul  "  trusft "  for  the  control  of  corporations  and  the  pr^cenlion  of 
oompetition  among  them,  V,  %i  6399-6415;  and  see  Coubinations  IH 
Restraint  of  Trade. 
indictment  of  corporations,  V,  ||   641B-6-144;   and  see  Ikdictueiit. 
oontempl  by  corporations,  V,  ||  6446-6452;  and  see  Coktbhpt. 
oicil  liability  of  oorpor^tvms  for  forts,  V,  flg  6275-6293,  et  al. 
general  observations  on  this  subject,  V,  |  0276. 

corporations  liable  for  the  torts  of  their  agents  done  when  acting 

for  the  corporation  and  within  the  general  scope  of  their  powers, 

V,  I  6276.  i~       -^ 

application  of  the  rule  of  respondeat  superior  to  private  corporations, 

V,  !  6276.  r-         — . 

rule  not  one  of  logic,  but  of  public  policy,  V,  {  S276. 

must  have  be«n  done  within  the  scope  of  the  employment  or  Beencr. 

V,  S  6277.  -«      /' 

nle  doe«  not  apply  where  the  agent  steps  outside  the  scope  of  his 

employment  to  accomplish  some  purpgw  of  his  own,  V,  j  6277. 

7985 


ir,Coo<^lc 


Torta  TNPEX. 

TOBTS— (Continued). 

Application  of  rule  —  immaterial  thai  be  acta  without  orden  or  ocaiust 
orders,  V,  |  6277. 
or  in  fraud  of  his  own  principal,  if  the  injuTed  party  is  innocent,  V, 

i  6277.  r         1— 

whether  act  within  or  without  scope  ol  employment  a  queation  for  a 
jury,  V,  I  627T. 
except  in  cases  where  judicial  notice  is  taken  of  the  general  scope 
of  the  employment,  V,  i  G277, 
when  notice  of  limited  scope  of  auployment  implied  from  nature  of 

business,  V,  g  6277. 
may  be   proved  as   a.   fact,  that  corporation  has  made   an  iinusuAl 
delegation  of  power,  V,  S  0277. 
proved  by  habit  of  acting,  V,  f  6277. 
immaterial  whether  agent  1^  authority  under  corporate  seal,  T, 
S  6277. 
or  1^  an  entry  on  the  corporate  books,  V,  i  6277. 
corporation  not  liable  lor  torts  of  independent  contractor,  V,  t  Q276. 
where  the  contract  is  for  certain  reaulta  and  the  corporation  doe* 
not  control  the  deUils,  V,  !  6276. 
corporations  are  liable  for  ultra  vire»  torts,  V,  ft  6279-6281. 

otherwise  they  would  not  be  liable  for  any  torts  at  all,  V,  ||  627B- 

6281. 
rule  rests  on  public  policy  and  necessity,  V,  If  6279-6281. 
illustrations  of  this  doctrine,  V,  {  6281. 
liable   for   torts   ultra   vires,   in   the   sense   of   being   gratuitous,   T, 

i  6282. 
no  defense  that  the  tort  was  ultra  vire*  the  agent,  V,  |  6283. 
or  that  he  exceeded  his  orders,  V,  i  6283. 
or  acted  without  or  against  orders,  V,  i  6283. 
liability  of  private  corporations  for  a  nuisance,  V,  |  6284. 

acts  authorized  by  charter  or  governing  statute,  V,  {  6284. 
such  acts  may  estop  the  state,  but  leave  private  persons  a  right  to 
damage,  V,  i  6284. 
corporations  not  included  in  general  statutes  giving  penalties,  V,  |  628S. 

if  not,  why  notf  V,  i  8285. 
statutory  liability  of  corporations  when  deemed  cumulative,  V,  f  6286. 
when  statute  remedy  is  exclusive,  V,  {  6286. 
when  s  cumulative  merely,  V,  S  6286. 
corporations  may  become  liable  for  torts  by  ratification  and  adoption, 
V,  i  6287. 
what  acts  will  and  what  will  not  have  this  effect,  V,  i  6287. 
when  corporation  may  be  sued  jointly  with   the  agent  committing  the 
tort,  V,  i 


actions   against    corporations    for   the   non- performance   of   their    public 

duties  on  Sunday,  V,  S  6291. 
liability  for  torts  as  between  trustees  in  posaession  and  purchasers  under 

a  mortgage,  V,  i  62B2. 
liability  of  a  lessor  railroad  company  for  the  torts  of  its  lessee,  V,  S  6293. 
on  the  theory  that  mortgagor  cannot  cast  off  its  public  duties,  V, 
I  6293. 
recent   decinona   on   the   liabHilj/  of  oorporationa   for   torts   and  crimes, 
VII,  ii  8395-8399. 
•  liability  of  corporations  for  torts,  VII,  g  8395. 
for  what  torta,  VII,  3   8395. 
for  false  imprisonment,  VII,  i  8396. 
for  boycotting,  VII,  |  8397. 

liable  to  a  forfeiture  of  charter  for  boycotting,  VII,  f  8399. 
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liability  of  a  coTporation  for  the  torta  of  its  treBBurer,  IV,  i  4734. 
liability  of  a  Imnk  for  the  ultra  viret  torts  of  its  cashier,  IV,  |  4825. 
ultra  virei  torts  in  pursuance  of  orders  of  directors,  IV,  1  4826. 
E>aiik  liable  for  acts  of  cashier  which  are  uiira  vires  in  a  secondary 

Bcnse,  IV,  i  4826. 
ratification  of  such  acts,  IV,  i  4825. 
lianlc  liable  for  the  subsequent  misapplieatioa  of  funds  received  by  itfl 

cashier  for  a  third  person,  IV,  j  4326. 
Yyauic   cannot   retain   advantage   accruing   from   the  torts   of   its   cashier, 

IV,  i  4829. 
lessor  of  railroad  liable  for  torts  of  leasee  where  lease  ia  unauthorized, 

IV,  I  S355. 

responsibility  of  lessor  in  ultra  ctres  railway  lease  for  torta  of  leasee, 

V,  tg  6884,  688S. 

responsibility  of  lessee  in  vltra  inrea  railway  lease  for  its  own  torts  in 

operating  the  road,  V,  i  5866. 
distinction  between  tortious  and  contractual  liability  for  vitro  t>ire«  acts 

of  corporations,  V,  g  E992. 
as   to   torts   committed   in   the   prosecution   of   ultra  vtre*   business,   V, 
i  6993. 
as   where   a   railway   and   banking   company    running   a   steamboat 
injures  a  passenger,  V,  E  6993. 
or  where  a  steam  railway  company  operates  a  street  horae-car 
and  commits  an  injury,  V,  S  RS)93. 
when  mortgagor,  attempting  to  alien  franchises  and  devolve  public  duties, 
remains  liable  for  torts  of  mortgagee  and  purchaser  of  mortgaged 
property,  V,  {  8241. 
effect  of  expiration  of  charter  upon  torts  afterward  committed  by  the 

corporation,  V,  i  6757. 
claims  for  damages  for  torts  not  preferred  demands,  V,  i  7050;  and  see 

ELeceivebs  of  Cohfobatiohb. 
foreign  corporations  not   suable  for  torts  committed   in  foreign   states, 
VI,  §  9006. 
suable  for  torts  committed  in  the  domestic  state,  VI,  jj  800H. 
conaolideted  corporation  liable  for  torts  of  constituent  corporations,  VII, 
f  8241. 
construction  of  statutes  so  providing,  VII,  g  8242. 
other  holdings  relating  to  torts  in  connection  viith  corporations: 

sharehatders  not  personally  responsible  for  torts  of  corporation,  I,  {  1078. 
whether  judgments  for   damages   for   torts  to   be  regarded   as   debts   for 

which  stockholders  liable,  III,  i%  3110.  3111.  3112,  3113. 
liability  of  president  of  corporation  for,  IV,  i  4669. 

not  liable  for  torts  of  intermediate  agent  or  servant,  IV,  i  4669. 
not  liable  for  t.ansmitting  a  lawful  order  to  a  servant,  IV,  |  4669. 
when  not  treated  ae  an  innocent  purchaser,  IV,  i  4669. 
his  liability  for  frauds,  IV,  i  4670. 

liability  of   bank  president  for   issuing  false   certificate   of  deposit, 
rv,  }  4670. 
liability  and  remedies  for  torts  of  receivers,  V,  H   7148-7164;   and  see 
Receivebs  of  Cobpobations. 
receiver  liable  out  of  fund  to  pay  damages  for  torts  committed  by  his 
agents  or  servants,  V,  i  7160. 
when  miniatcriat  officers  are  liable  for-the  torta  of  their  subordinates,  VII, 
f  8566. 
TORT-FEASOBS, 

no  contribution  among  joint  tort-feasors.  III,  H  4376,  4377. 
TOWNS. 

deemed  quasi -corporations,  I,  |  20. 

statutes  permitting  creation  of  corporations  to  build,  I,  i  141. 
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right  of  toll-road  oompani«s  to  exact  tolls  within  the  limits  of  cities  and 

towns,  V,  i  6B27. 
chartere  of,  not  protected  as  contracts,  TV,  if  5392,  53S3. 

exceptions  to  thin  rule  wliere  such  corporations  hold  propertj  in  ■, 
private  capacitj,  IV,  i  6383. 
TRADE, 

receiver  of  insolvent  national  bank  has  no  power  to  exchange,  barter  or 
trade  the  asaete  under  his  power  to  tell,  VI,  j  7320. 
TRADE-MARK, 

name  of  corpKiration  protected  as  a,  I,  !  266;  V,  S  7103;  VII,  |  8192. 
riitht  of  action  of  shareholders   to  restrain   infringement  of   trade-mark 
belonging  to  corporation,  IV,  H  4488,  4489. 
TRADE  NAME, 

corporation  protected  in  equity  in  the  use  of  its  name  bj  analogy  to  the 

protection  afforded  to  trade  names,  Vil,  S  81B2. 
eSect  of  foreiffn  corporation  doing  business  under  the  same  name  as  a 
domestic  corporation,  VI,  i  7903. 
TRADES  UNIONS, 

expulsion  from,  for  working  for  parties  against  whom  a  strike  has  been 

ordered,  I,  S  H74. 
labor  "  trusts "  involving  strikes,  boycotts  and  other  unlawful  combina- 
tions among  workmen  enjoined,  VI,  t  7762. 
See  also  BoTcorriNa. 
TRADING  CORPORATIONS, 

statutes  permitting  incorporation  of,  I,  S  142. 
may  extend  financial  aid  to  their  customers,  IV,  i  5711. 
in  England,  contracts  of,  reed  not  be  under  seal,  IV,  J  SOM. 
implied  power  of,  to  mortgage  property,  V,  J  8132. 
may  make  assignment  for  creditors,  V,  j   6467. 
TRAFFIC  ARRANGEMENTS, 

between  railway  companies,  do  not  amount  to  a  consolidation,  t,  !  327; 
compare,  VII.  H  B227,  8228. 
efTect  nf,  I.  i  327. 
TRAMWAYS  ELEVATED, 

statutes   authorizing   incorporations   of   companies   to   constmct,   etc.,   I, 
8  187. 
"TRAMP  CORPORATIONS," 

have  tlie  right  to  remove  causes  from  federal  courts  to  state  courts,  Vt, 

i  7466. 
doctrine  that  corporations  cannot  migrate  but  must  dwell  in  the  place  of 

their  creation,  VI,  {f  7881. 
status  of,  considered.  VI,  }  7SSS. 

whether  menbers  of,  liable  as  partners,  VI,  i  7805. 
further  of  these  ambulatory  corporations,  VI,  t  7300. 
to  what  extent  may  act  in  other  states,  VI,  {  7807. 
actions    against    foreign    corporations    which    have    migrated    from    the 
domestic  Htate,  VI,  i  8010. 
TRANSCONTINENTAL  RAILWAY  COMPANIES, 

creation  of,  under  acts  of  Oongress,  I,  t  667. 
TRANSFER  AGENT, 

duties  of  secretary  of  corporation  as  its  agent  for  the  transfer  of  its 
shares  on  iU  books.  IV,  t  4701. 
TRANSFER  OF  REAL  ESTATE, 

power  of  manaeiinir  agent  to  transfer  real  estate,  none,  IV,  i  4840. 
TRANSFER  OF  SHARES  (see  Sale;  WAnaiHTiES;  Dkujuih  if  SaABES). 
Hght  of  alienation  of  aharet,  II,  IJI  2300-2313. 
lien  of  corporation  on  its  aharet,  11,  ii  2317-2344. 
nature  of  thare  ceriificatei,  IT,  |i  2348-2363. 
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formalHiea    in     trantferring    «Aares  —  registering     suo\     tranafera,     II, 

Si  2365-2384. 
atatua  of  unregistered  transfers,  II,  H  2387-2405. 
priorities  as  between  attaching  creditort  and  unrecorded  transferees,  II, 

ii  240B-2421. 
«tmpeliing  transfers  in  eqaitg,  II,  H  2425-2441. 
mandamus  to  compel  transfers,  II,  f  2445. 

action  at  Unc  for  refusal  to  register  transfers,  II,  {{  2447-2488. 
fiduciary  relation  between  company  and  stockholder,  II,  |S  2488-24&0. 
liability  of  company  for  virongftil  transfers,  II,  H  2493-Z5I3. 
(duties  and  responsibilities  of  company  where  certificates  have  been  lost  or 

stolen,  II,  is  2516-252fl. 
transfers  of  shares  held  in  trust,  II,  H  2527-2561. 

liabilities  of  company  for  transferring  on  forged  power  of  attorney,  II, 
a 2655-25S3. 
liability  to  the  original  shareholder,  II,  %i  2565-2569. 
liability  to  bona  fide  sub-purchager,  II.  H  2572-2575. 
miscellaneous  holdings,  II,  SS  2577-2583. 
right  of  alienation  of  shares,  II,  IS  231KI-2313. 
general  nature  of  this  right,  II,  S  2300;  III,  H  3231-3250;  compare,  I, 

i  13;  IV,  IE  4452,  5352,  5371. 
right  of  directors  to  tranafer  their  shares,  II,  S  2301 ;  compare,  IV,  i  6371. 
right  of  state  to  transfer  its  shares,  II,  j  2302. 
purposes  of  transfer  on  a  special  inquiry,  II,  H  2303,  24»4,  2405,  2720; 

compare.  II,  i  1966. 
transfers  in  fraud  of  the  creditors  of  the  transferor,  II,  i  2304;  compare, 

II,  i  1966. 
temporary  transfers  to  convey  incidental  benefit,  II,  |  2306;  compare,  II. 

i  1966. 
-contract  for  future  nale  of  shares  by  subscriber  to  proposed  company  when 

invalid,  II,  S  2306. 
transfers  of  infants,  II,  i  2307;  compare,  I,  E  1090,  et  seq.;  Ill,  f  3270, 

transfers  after  dissolution,  II,  {  2308. 

transferability  of  ebarea  in  an   unincorporated  joint-stock  company,   II, 

i  2309. 
general  rule  that  corporation  has  no  power  to  restrain  transfers  of  its 

shares,  II,  i  2310;  and  see,  II,  S  2300. 
except  in  case  of  unanimous  agreement,  saving  right  of  third  persons,  II, 

i  2311. 
constitutional  provisions  and  statutes  requiring  transfer  offices  to  be  kept, 

II,  i  2312. 
incidental  rights  not  following  transfers,  II,  i  2313. 
unanimous  consent  of  shareholders  to  rule  restraining  transfers  of  shares, 

II,  I  2311. 
lien  of  corporation  on  •(»  shares,  II,  H  2317-2344. 

corporation  has  no  implied  lien  on   its  shares,  II,   g  2317;   and  see,  I, 
SS  1031,  1032;  II,  i  1680,  et  seq. 
such  lien  may  exist  by  statute,  III,  i  3246. 
or  by  articles  of  nsaociation,  III,  9  3247. 
effect  and  extent  of  such  lien.  III,  i  3248. 
effect  of  such  lien  upon  indorsers  and  sureties.  Ill,  }  3249. 
waiver  of  this  lien  by  the  corporation.  III,  |  3250. 
suclk  lien  distinguishable  from  right  of  set-off  against  dividends,  II,  t  2318. 
national  banks  have  no  such  1i^,  II,  {  2319;  compare,  III,  i  3220. 
lien  created  by  charter  or  sUtute,  II,  <i  2320;  III.  i  ^24(1. 
lien  created  by  by-law,  II,  f  2321;  compare,  I,  E  1031;  IV,  E  6643. 
equitable  lien  arising  from  language  of  share  certificate,  II,  E  '2'i'it- 
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equitable  lien  —  constiuction  of  language  crenting  luch  lien  —  "registered 

holder,"  II,  {  2323. 
power  of  companj'  to  lend  to  shareholders  not  enlarged  bj  cbarter  pro- 

viaions  creating  lien,  11,  i  2324. 
enforcing  such   tiena  —  marshaling   securities,  II,   |   2325. 
foreclosure  under  decree  —  day  of  grace,  II,  f  2326. 
indebtedness  to  support  such  liens,  II,  i  2327. 

interpretation  of  ststutes  and  articles  of  incorporation  as  to  indebted- 
ness, for  which  liens  given,  II,  §  232T. 
debts  of  equitable  owners  of  shares,  II,  {  2328. 
debts  of  nominal  owners  of  shares  held  in  trust,  It,  i  2320. 
when  lien  of  corporation  prevails  over  title  of  ceafui  que  tntat,  II, 

i  2329, 
demands  invalid  in  law,  II,  f  2330. 
time  of  ascertaining  fact  of  indebtedness.  II,  t  S33I. 
effect  of  such  liens,  II,  H  2332,  2461 ;  III,  E  3248. 
assignee  of  shares  bound  to  take  notice  of  it,  11,  i  2332. 
notice  of  lien  when  created  by  general  law,  II,  i  2333. 

when  created  by  by-law  or  contract,  II,  5  2334. 
lieu  for  unpaid  pTirchaae- money  follows  shares,  II,  f  2335. 

unless  certificate  recites  that  shares  are  paid  up,  II,  {  2335;  compare, 
II,   ff    1637,   lOBa-1887,   1720;   IV.   I   4452. 
effect  on  lien,  of  statute  of  limitations,  II,  i  2330. 

waiver  of  this  lien  by  corporation,  II,  i  2337;  III,  i  32S0i  compare,  II. 
t  2620. 
circumstances  amounting  to  a  waiver,  II,  i  23S6. 

waived  by  giving  further  credit  after  notice  of  a  confficting  lien,  II, 
I  2339. 
waiver  of  assent  of  directors  to  the  transfer,  II.  |  2340. 

where  the  necessity  of  the  assent  is  imposed  by  a  by-law,  H,  J  2340. 

settlement  with  depositor  by  mistake  not  such  a  waiver,  II,  g  2341. 

personal   liability   of   directors   for   improperly   approving   transfers,    II, 

S  2342. 
when  abuse  of  corporate  power  restrains  corporation  from  assenting  te 

transfer,  II,  g  2343. 
validity  of  statutes  creating  such  lien«,  II,  i  2344. 
»haTe   certificates   considered  vHtk   reference   to   transferg   of  eharea,   II, 

JS  2348-23Q3;  and  see  especially,  Cebtificates  of  Shabes. 
formalities  in  tramferring  shares  —  registration,  II,  H  2365-23S4. 

transfer  must  be  made  according  to  charter,  by-laws,  usage  or  cer- 
tificate, II,  S  2365. 
consent  of  directors,  when  necessary,  II,  %  2366, 

by-law  requiring  shares  to  be  first  offered  to  other  shareholders,  II,  j  2367. 
blank  assignment  and  power  of  attorney,  II,  %  2368. 
attestation  by  two  witnesses,  II,  i  23B9. 
seal  of  corporation  not  necessary,  II,  i  2370. 
when   transfer   made  by  ofncer   of  corporation  and  not  by  assignor,  II, 

i  2371. 
certificate  surrendered  and  new  certificate  issued,  IT,  H  2378,  2379- 
formalities  when  shares  assigned  to  two  persons  —  power  of  attorney  to 

one,  II,  i  2308.  note. 
what  officer  makes  transfer  on  corporate  books,  II,  |  2372. 
shares  held  jointly,  transfer  must  be  executed  by  all,  II,  ilS  2373,  2580. 
as  where  shares  are  held  by  several  executors,  II,  i  2373. 
effect  of  forgery  of  name  of  a  co-executor,  II,  j  2680. 
transfer  made  on  what  book  —  stock  ledger,  subscription  list,  II,  i  2374. 
transfer  book  or  stock  ledger  as  evidence  of  membership,  II,  {|  1924, 

2376;  compare,  II,  i  1B23. 
what  is  a  sufficient  stock  register,  II,  t  2376. 
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issue  of  new  certiBcateB  unneceawiry  but  nauat,  II,  if  2377,  3306;  compsre. 

II,  fiS  2388,  2390,  2398,  2399.  .  ,         F    ". 
Burrendn   of  old   certificate  not   strietlv  necMMrr,   II,   K   2378.   26BS' 

III,  i  3305. 

old  certificate  must  be  properly  indorsed.  II,  S  2379. 
cbange  of  title  takes  plare  when  "  reoeiTed  for  record,"  II,  5  2380. 
transfer  of  ahares  of  national  banks  must  be  made  on  the  boolcs,  II,  |  2381, 
transfer  under  a  general  assignment  for  creditors,  II,  f  2382. 
record  not  constructive  notice  under  the  recording  act,  II,  |  2383. 
when  such  tranafers  must  be  by  deed,  II,  (  2384. 
unregistered  transferB,  II,  g|  2387-2405. 

corporation  looks  only  to  its  books  for  the  purpose  of  determining  who  is 
a  shareholder,  II,  fl  2387;  and  see,  II.  S  2180;   III,  g  3283;   compare, 
II,  i  2412;  III,  ig  31B3,  3284.  3289.  .1880. 
but  may  recognii%  the  holders  of   unr^etered  certificates,  II,   |   2388; 

compare.  Ill,  f  3301. 
unregistered  transfers  good  as  between  the  parties  to  them,  II,  i  2389; 
compare.  Ill,  H  3235,  3283,  et  »eq. 
unrecorded   transfer   sufficient   to   execute  a  gift   of   the   shares,   II. 

S  2390. 
equity  will  not  execute  such  a  gift  by  compelling  transfer  by  corpo- 
ration, II,  S  2430. 
unrecorded  transfer  may  pass  both  the  legal  and  the  equitable  title,  II, 
S   2391;   compare.  II,  ii  2412,  2788. 
theory  that  only  an  equitable  title  passes,  II.  {  2392. 
meaning  of  this  expression,  II,  f  2393. 
assignment  of  certificate  not  necessary  to  execute  a  contract  to  sell  the 

shares,  II,  j  2394. 
unregistered  transfers  estop  the  transferor,  II,  j  2395. 

and  his  privies  —  such  as  his  assignee  in  bankruptcy.  II,  %  2398. 
unregistered  transfers  not  valid  against  third  parties  without  notice,  II, 

not  good  as  against  creditors  of  the  assignor,  11,  %  2409,  et  9eq.; 
compare.  III,  %  3284. 
danger  of  failing  to  obtain  a  transfer  on  the  bor^s,  II,  %\  2398,  2399. 
unregistered  transfer  not  good  against  subsequent  purchaser  in  good  faith 
without  notice,  II.  g  S400;  compare,  II,  }  2611. 
otherwise  as  to  purchaser  at  judicial  sale  with  notice.  II,  1  2401.    * 
transfer  by  blank  power  of  attorney  is  a  symbolic  delivery,  II,  {  2402. 
effect  of  a  sale  of  shnrcs  and  a  subsequent  sale  of  interest  due  thereon, 

II,  i  2403. 
decisions  under  particular  statutes,  II,   fi   2404. 
decisions  on  special  transaction  a,  II,  i  2405. 
priorities    as    beUceen   attaching   creditors   and   unreconied    transferee*, 

II,  II  2409-2421. 
UQT^stered  transfers  not  good  as  afjainst  creditors  of  the  assignor,  II, 
i  2400;  and  see  also,  II,  |  2307;  compare,  II,  H  2oSl,  2025,  2634, 
2038,  2788. 
unless  such  creditors  have  actual  notice  of  the  transfer,  II,  g  2410; 

and  see  alf"   II,  )  2401. 
reasons  in  support  of  this  view,  II,  t  24II. 
view  that  unrecorded  transfers  nrevail  over  subsequent  attaching  or  execu- 
tion creditors  of  transferor,  II,  !|  2412,  2413;  compare,  II.  112387,2301, 
2768,  2774. 
rights  of  attaching  creditor  paramount  to  those  of  subsequent  purchaser 
without  notice,  Ii,  i  2414. 
notice  to  corporation  under  this  rule  immaterial,  II,  I  2418. 
distinction  between  statutes  and  by-laws  requiring  transfer  on  corporate 
books,  II,  i  241S. 
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how  in  respect  of  shares  of  national  banks,  II,  t  2417. 
reasooable  time  allowed  for  transfer  on  the  books,  II,  }  2418. 
assignment  Bft«r  a  levy  bj  one  creditor  and  before  a  levy  by  another, 

II,  ;.  2419. 
levying  execution  after  transfer  on  the  books.  III,  f  4220. 
statutes  making  transfers  void  as  against  bona  fid«  creditors  or  embse- 

quent  purchasers  without  notice,  II,  9  2421. 
compelling  tratuferg  of  aharts  in  eguily,  II,  H   2425-2441. 
doctrine  that  equity  wi!l   compel   corporation  to  traUfifer   shares  on  its 

books,  II,  a  2425,  2426,  2567,  2775,  2794;   IV,  f   4402;   compare,  II, 

ti  2230,  2231,  2678. 
equity  will  decree  transfer  and  payment  of  dividends,  II,  H  2230,  2427; 

compare,  IV,  t  4557. 
will  compel  transfer  to  an  assignee  in  bankruptcy,  II,  f  2428. 
where  a  second  certilicat^  has  been  wrongfully  issued  in  lieu  of  one  re- 
ported lost,  II,  i  2429. 
other  cases  where  transfers  on  corporate  books  were  compelled  in  equity, 

II,   i  2430. 
not  compelled  in  the  face  of  superior  opposing  equities,  II,  t  2431;  com- 
pare, IV.   i  4402. 
not  compelled  where  there  has  been  laches.  II.  i  2432. 
conclusiveness    of    transfer    under    a    decree,    II,    2433;     compare,   II, 

I  2f!04. 
trannfers  of  vltra  viret  shares  not  compelled.  II,  I  2434. 
contract  of  sale  of  shares  not  specifically  performed,  II,  t  2435. 
gifts  of  shares  not  executed  in  equity  by  compelling  corporation  to  trans- 
fer, II,  I  2436. 
reason  —  no  consideration,  II,  t  243S. 
whether  equity  will  interpose  where  there  has  been  no  demand  upon  the 

corporation   to   make   the   transfer,   II,    H    2437,   2438;    compare,   11, 

{  2460. 
ratification  of  unauthoriTed  transfer  by  corporation,  II,  S  2439. 
parties  to  actions  in  equity  to  compel  transfers,  H,  {  2440. 
no  jury  trial  in  such  actions,  II,  {  2441. 
mandatiius  to  compel  transfers  of  sharet  —  tohetker  Ihia  reined!/  ^"^^  ^> 

n,  i  2445. 
action   at   lain   against  corporation  for  refusal   to   register   transfer,   II, 

U  2447-246S. 
refusal  to  register  a  valid  transfer  is  a  conversion,  II,  S  2447;  compare, 

II,  i  2044;   IV,  i  4402,  4445,  4S07. 
eo  is  a  wrongful  transfer  to  one  without  right,  II,  j  2448. 
no  direct  remedy  against  the  officers  committing  such  wrong,  II,  {  2449. 
doctrine  that  trover  lies  for  the  conversion  of  shares,  JI,  |  2450;  compare, 

IV,  t  4557. 
no  sensible  distinction  between  conversion  of  certificate  and  conversion 

of  shares,  II,  g  2451 ;  compare,  II,  £{  2476,'  2052. 
view  that  conversion  of  certificate  is  a  conversion  of  the  shares,  II,  {  2452. 
same  view  under  the  codes,  II,  j  2453. 

there  may  be  a  conversion  of  the  certificate  though  not  of  the  shares, 
II,  I  2454. 
trover  lies  for  conversi'-i  of  certificate,  II,  S  2466. 

view  that  trover  lies  only  for  the  certificate,  not  for  the  shares,  II, 
t  2466. 
right  of  action  of  member  of  voluntary  association  against  subsequent 

corporation  for  refusing  certificate  of  shares,  II,  {  2457. 
not  necessary  to  show  interest  by  a  formal  ascertainment,  II,  {  2458. 
plaintiff  must  have  right  of  immediate  possession,  II,  i  2459. 
demand  and  refusal  before  bringing  the  action.  II,  ^  2460. 
shareholder  must  tender  amount  of  company's  lien,  II,  j  2461. 
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doctrine  that  a*iump»it  lies  a^nst  the  coTporation  convertins  plaintiff'B 

shares,  II,  §  2462;  IV,  i  4465. 
special  action  on  the  case,  II,  }  2463;  and  see  IV,  i  44flS. 
parties  to  such  actions,  II,  i  2464. 

when  not  necessary  to  plead  consideration  of  transfer,  II,  j  2465. 
evidence  in  such  actions,  II,  j  2466. 

presvimption  of  title  in  case  of  a  transfer  in  blanic,  II,  f  S4fl0. 

not  necessarr  to  show  authority  of  president  to  permit  transfers, 

n,  i  2487. 
not  necessary  to  prove  fraud  or  collusion  —  negligence  sufficient,  II, 
i  246S. 
meaiure  of  damages  for  refuaing  to  transfer.  II,  H  2471-2483. 
value  of  shares,  dividends,  interest,  II,  i  2471;  compare,  IV,  i  44G8. 

frice  of  shares  in  the  market,  II,  i  2472. 
igheat  market  value  between  time  when  delivery  due  and  date  of  trial, 

II,  i  2473, 

amount  sold  for,  in  excess  of  par  value,  II,  i  2474. 

lost  dividends,  II,  t  2475. 

rule  of  damages  where  the  action  is  for  the  conversion  of  share  certifi- 
cates, II,  i  2476. 

actual  damages,  and  not  the  value  of  the  shares  recoverable,  II,  t  2477. 

rule  of  damages  tor  wrongful  sale  of  shares  by  pledgee,  II,  {  24TS. 

measure  of  damages  for  conversion  of  shares  by  broker,  II,  H  2470,  24B3. 
in  case  of  failure  of  broker  to  deliver,  11,  f  2480. 
where  broker  neglects  to  close  a  "  straddle "  for  his   principal,  II, 
i    2481. 

corporation  not  liable  for  subsequent  depreciation,  II,   j  2482. 

nominal  damages  only  for  a  technical  conversion.  II,  i  2463. 

(idueiory  relation  between  company  and  shareholder,  II,  H  2486-2490. 

corporation   a   trustee   for   its   shareholders   for   the   protection   of   their 
title  to  their  shares,  II,  i  2486;  compare,  I,  S  1076;  II,  H  2496,  25S6; 

III,  i  4034. 

duty  of  corporation  in  discharging  this  trust,  II.  SE  2487,  2407. 
responsibility  of  corporation  in  discharging  it,  II,  S  2488 ;   compare,  II, 

i  2387.  et  aeq. 
corporation  liable  tor  permi'Mng  wrongful  transfers,  II,  {  2489;  and  see, 
II,  S  2655,  et  aeq..  2596. 
liable  for  restricting  rightful  transfers,  II,  {  2490. 
liahility  of  corporation  for  permitting  v>rongfut  transfers,  II,   If  2403- 

2613. 
lor  transferring  on  a  power  of  attorney  executed  by  one  non  sui  juris, 
II,  i  2493. 
corporation  takes  risk  of  validity  of  the  power,  II,  i  2493, 
motives   for   transferring   not   examinable   by   corporation,   II,    Jf    2494. 
2720;  and  see,  II,  B  2303;  compare,  II,  i  1908. 
transfers  to  effect  collateral  purposea  upheld,  II,  j  2495. 
when   blank   transferee  must   satisfy   corporation  that   he  is   a   genuine 

purchaser,  II,  t  2498. 
corporation  not  a  guarantor  of  shareholder's  title  —  measure  of  its  lia- 
bility is  diligence  and  good  faith.  II.  i  2497. 
"  certification  "  of  shares  in  England,  II,  f  2498. 
right  of  corporation  to  refuse  substitution  of  assignee  until  subBcription 

paid,  II,  i  2499. 
costs  given  for  unreasonably  refusing  to  register  transfer,  II,  g  2500. 
corporation  should  refuse  to  transfer  unless  certificate  surrendered,  II 

jS  2S0I.  2602;  compare.  II.  S  2S95- 
new  certiUcates  issued  without  taking  up  old  ones  invalid,  II.  t  2503. 
certificate  ne«i  not  be  presented  in  order  to  draw  dividend,  II.  i  2304. 

7993 


DiB.1izedOyGoO<^lc 


Tnuwfer  at  BtaarH  INDEX 

TRANSFER  OF  SHARES— (Continued).   . 

transferfl  in  pureuance  of  a  general  power  of  attorney  bnt  without  in- 

doraemeut  of  owner,  II,  {  2505. 
validity   of   by'law  restraining  tranaferi   except  upon   Hurrender  of  cer- 
tificate, etc.,  II,  i  2506. 
illUBtration  of  nile  that  transferee  demanding  recognition  mast  present 

hiB  certiacate,  II,  i  2507. 
transfer  under  judicial   decree   of  conflacation,   II,   I   2508;   and  aee  96 

U.  8.  103. 
effect  of  transfer  by  order  of  court  to   purchaser  at  sberifTa   eals,   II, 

I  2609. 
transferring  a  fractional  part  of  a  share,  II,  |  2510. 
previous  transfer  to  purchaser  under  execution,  II,  i  2511. 
injunction  restraining  transfer,  II,  i  2512. 
transfers  when  ordered  by  the  probate  o 
duties  and  reaponaibiiitiee  of  corporalun 

II,  ii  2516-2525. 
right  of  owners  superior  to  those  of  bona  fide  purchaser  of  lost  or  stolen 

certiScate,  II,  i  2616;  compare,  II,  I  2395. 
corporation  issuas  new  oertificate  at  its  peril,  II,  i  2617;  oompare,  II, 

I  2595. 
and  refuses  transfer  to  rightful  holder  at  its  peril,  II,  i  2518. 
in  sncb  cases   vendor  of   bona  fide  shareholder  most   be  liable  together 

with  corporation,  II,  i  25IB. 
corporation  may  demand  bond  of  indemnity  before  issuing  new  certificate, 

n,  it  2240,  2620)  compare,  II,  i  2488. 
doctrine  that  company  cannot  refuse  to  issue  certificates  on  bond  of  in- 
demnity being  given,  II,  g  2521 ;  and  see,  II,  %  2240. 
protecting  the  company  by  allowing  the  cause  to  stand  on  the  docket, 

II,  {  2522. 
statute  of  New  York  giving  remedy  for  procuring  duplicate  certificate  in 
case  of  toss  of  original,  II,  i  2623. 
constitutionality  of  this  statute  doubtful,  II,  S  2524. 
construction  of  this  statute,  II,  i  2525. 
transfers  of  share*  held  in  trust  by  the  sAarehotder,  II,  gf  2527-2561. 
issuing  shares   to  third  persons  "in  trust,"   II,   i   2527;   compare.   III, 

ii  S102,  3216,  as  to  the  validity  of  such  shareholders, 
effect  of  notice  of  the  trust  on  the  books  of  the  corporation,  II,  S  2528. 
duty  of  corporation  to   protect  the   rights  of   the   cestui   que   trutt,   II, 

i  2528;  and  see,  II.  H  2180,  2489,  2494,  2545. 
different  classes  of  fiduciaries,  administrators,  guardians,  and  assignees, 

II,   t  2529. 
how  far   company  chargeable   with   notice  of  tenna  of  such   trusts,   II, 

§   2529. 
liability  of  company  in  case  of  admiuistra tor's  sale  of  shares  under  order 

of  court,  II,  S  2530. 
liability  in  case  of  shares  held  by  executors,  II,  S  2631. 

where  the  executor  is  also  trustee  under  the  will,  II,  |  2532. 
liability  in  case  of  shares  held  by  guardians,  II,  |  2533;   compare,   II, 

S   2307. 
liability  in  case  of  shares  held  by  other  trustees,  II,  %  2534. 
lapse  of  time  will  not  discharge  notice  of  the  trust,  II,  %  2535. 
not  necessary  that  beneficiary  should  be  named  on  the  corporate  books, 
II,  S  2536;  compare,  IV,  J  6228,  5237. 


sufficient  if  corporation  put  on  inquiry,  II,  i  2526;  IV.  5  5237. 
biiity  when  shares  roistered  as  hem  "  in  trust,"  II,  j  2637. 
efi^ect  of  addition  at  the  word  "  trustee,''  II,  j  2637. 


other  circumstances  under  which  corporation  chargeable  with  notice  of 
the  trust,  II,  fi  2538. 
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corporation  liable  for  asBiiting  in  unauthoriied  sale  of  BharM,  held  in 

trust,  II,  i  25SB. 
not  exonerated  by  advice  of  counsel,  II,  {  2G40. 
liable  for  iBBuing  new  certificates  where  a  trustee  transfers  in  breach  of 

his  trust,  II,  %  2641. 
how  in  case  of  a  trust  with  discretion  to  sell,  II,  S  2S42. 
not  liable  unless  registration  of  transfer  contributes  to  plaintiff's  loss, 

II,   i   2543. 
bona  fide  purchasers  of  such  shares  protected,  II,  Ej  2944,  2545;   com- 
p*re,  n,  {  2T82. 
assignee  in  insolvency  not  a  bona  fide  purchaser,  II,  %  2548. 
iri'^ular  transfer  bj  the  trustee  to  the  cestui  que  trust,  II,  {  2547. 
several  trustees,  all  must  join  in  the  transfer,  II,  {  2548;   and  see,  II, 

S  2510. 
right  of  cettui  que  trv»t  to  demand  a  transfer,  II,  |  2549. 
when   trustee  not  a  purchaser   and   not  liable   for   unpaid  balances,   II, 

i  2560. 
effect  of  a  sale  bj  the  cestui  que  Irust,  II,  J  2651. 
liability  of  mtrporation  for  tranaferring  shareg  on  forged  power  of  at- 

tomeff,  II,  El  2565-2583, 
liability  in  8u«A  clues  to  the  original  shareholder,  II.  if  2555—2504. 
corporation   liable  to  shareholder   for  recognizing  a  forged   indoi'sement 
of  share  certificate,  II,  E  2556;  compare,  II,  i  24D3. 
qualification   that   original   shareholder   not   negligent,   11,   IS   2557, 

2591. 
nuch   negligence  may  consist  in  receiving  dividends  on  the  reduced 
number  of  shares,  II,  %  255S-,  compare,  II,  i  2591. 
doctrine  that  shareholder's  right  of  action  not  concluded  by  allowing  the 

escape  of  the  forger,  II,  H  2659,  2560. 
theory   of   liability   where   certificates   are   fraudulently   transferred   by 

holder's  agent,  II,  i  2501. 
not  negligence  for  the  shareholder  to  afford  an  opportunity  for  a  forgerj; 

II,  S§  2582-2G64. 
misceUoneoua   holdings  vtith   reference   to   tranaferg  upon  forged  poicert 

of  attomeg.  II,  jl  2577-2583. 
liability  of  corporation  for  fraudulent  issues  of  shares,  IT,  {{  1490,  et  »eq., 
2577;  compare,  II,  S  2503;  IV,  i  5116. 
grounds  of  this  liability  —  respond«at  superior,  n^ligence,  estoppel, 

ratification,  II,  {  2578. 
illustration  in  case  of  certificates  issued  through  forgery  by  the  presi- 
dent,  II,   i   2579. 
first  taker  of  the  original  certificate  has  no  right  of  action  against 
the  company,  U,  i  2581;  compare,  II,  {  2555,  et  aeq, 
but  company  has  right  of  action  aeainst  him,  II,  S  2582. 
analogous  rule  as  to  forged  commercial  paper  declared  by  the  Eng- 
lish Court  of  Appeals  in  the  case  of  the  Vagliano  acceptances,  11, 
E  2683. 
English   rule  where  blank  transfers  are  lodged  with   a   broker  who 
fraudulently  fills  them  up,  II,  E  2665;  compare,  II,  E  2593. 
alt«iation  of  an  assignment  of  a  part  of  the  shares  named  in  the  cer- 
tificate so  as  to  muce  it  an  assignment  of  alt,  II,  E  2566. 
original    shareholder   has   a   remedy    in   equity    against    corporation    for 

effectuating  such  a  transfer,  II.  E  2587 ;  and  see,  II,  E  2230. 

originaJ  shareholder  no  remedy  against  subsequent  purchaser,  II,  S  2508. 

notice  to  shareholder  of  application  to  register  not  an  estoppel,  II,  E  2589. 

liabilitg   to    bono   fide   aab-piirckascra   for   making    transfers   on   forged 

poiccr  of  attomeg,  II,  EE  2672-2575;  and  see  as  to  bona  fide  purchaaera 

of  shares,  II,  SE  2587-2010. 


7995 

DiB.1izedOyGoO<^lc 


Transfer  of  sbaru  INDEX. 

TEANSJTIR  OF  SHAEE8--(Continued). 

foundation  of  the  rule  which  holds  the  corporation  thus  liable,  IT,  )  S272. 

doctrine  that  the  corporation  eBtopa  itself  in  favor  of  inoocent  sub-pur- 
chaaer,  II,  |S  2572,  2573,  2574,  2a75. 

rule  that  shares  transferable  only  on  boolu  intended  for  benefit  of  corpora- 
tion, II,   i  2593, 

as  to  the  rights  of  bona  fide  purchaaeri  of  iharet,  see,  II,  H  2587-2610. 

at  to  transfers  of  aharea  in  eaiecution  of  pledges  and  nwrtgaget,  see,  II, 

a   2615-2689;    also   PLEDQES   AND   MOBTOAGEH   or   SHA.BE8. 

obligation  of  corporation  to  purchaser  at  foreclosure  »atc,  II,  {  2631. 
to  execution  purchaser  of  shares,  how  compelled,  II,  i  2794. 
when  mandamus  lies  to  compel,  II,  i  2794. 
when  transfer  to  purthaser  not  compelled,  II,  i  2798. 
effect  of  transfers  of  shares  in  divesting  ItabiUiy  of  shareholders   (and  see 
Stock  HOLDBRB ) ; 
atockholders   liable   as    partners    not    exonerated    by   transferring    their 

shares,  III,  I  3I7T. 
general  rule  that  a  transfer  of  shares  transfers  liability  as  stockholder, 
III,    S  3170,  3171,  etseg. 
enception  where  the  liability  is  in  the  nature  of  a   penalty  for   a 
wrongful  act,  III,  }  3178. 
as  for  contracting  debts  before  stock  paid  in.  III,  S  3179, 
assignee   of   shares  not.  liable   for   fraudulent  dividends   received   by   his 

assignor,  111,   |   318Q, 
doctrine   that   out-and-out   transfers   discharge   liability   of   shareholder, 
although  made  for  that  purpose,  III,  i  3203. 
exception  in  case  of  fraud,  III,  i  3204. 

whether  the  fraudulent  nominee  put  also  on  the  list.  III,  {  3205. 
assignees  of  insolvent  estates  not  liable  as  shareholders,  III,  |  3200. 

whether  assigned  estates  liable,  III,  t  3207. 
divestiture   of   liabilit)/  of  shareholder   by   transferring   his   shares.   III, 
if  3221-3313. 
*n  general,  III,  H  3221-3228. 

right  of  shareholder  so  to  divest  his  liability,  III,  H  3231-3250. 
fraudulent  transfers  made  to  escape  liability,  III,  it  3255-3260. 
exoneration  of  the  transferor,  lix,  it   3283-3297. 
liability  of  the  transferee,  III,  H  3301-3313. 

general  rule  that  b  bon..  fide  transfer  terminates  liability  of  trans- 
feror. Ill,  i  3221. 
that  transferee  succeeds  to  rights  and  liabilities  of  transferor.  III, 

i  3222. 
exception  in  favor  of  bona  fide  purchaser  of  shares  which  purport 

to  be  paid  up.  III,  f  3223. 
a  contrary  rule  under  exceptional  charters  and  statutes.  III,  i  3224. 
in  Pennsylvania,  III,  j  3225, 
in  Ohio.  Ill,  !  3226. 

under  Virginia  code  both  transferor  and  transferee  liable.  III,  |  3227. 
transfer  does  not  discharge  liability  for  labor  debts,  III,  {  3228. 
right  of  shareholder  to  transfer  his  shares,  and  so  divest  hi*  Uabilitu. 
Ill,  SI   3231-3260. 
effect  of  charter  provision  that  shares  are  transferable  upon  the  books 

of  the  bank,  on  right  of  alien  shares,  111,  §  3238. 
fraudulent    transfers   of    shares    to    escape    liabiUiy    to    creditors.    III, 

il   3255-3206;   and  see  Stockholdebb. 
transfers   to  persons  incapable  of  contracting,   to  enable  shareholder   to 
escape  liability  to  creditors.  III,  H  3270-3279. 
transfers  to  infants.  III,  i  3271. 

through  infants  to  adults,  III,  i  3272. 
what  if  company  wound  up  during  minority.  III,  g  3273. 
ratification  by  infant  after  majority.  III,  |  3274. 
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tnuwfera  to  pereoas  incapable  oi  contracting — trancJen  to  married  women, 
III,  ^  3276. 
tnuufers  ~  liability  of  huBband  for  calb,  III,  |  3275. 

rule  under  married  woman's  property  act  (English),  III,  f  3275. 
liability  of  trustee  for  holding  shares  for  married  woman.  III, 
i  3275. 
transfers  to  corporation,  void,  III,  {  3276. 

except  where  corporation  takes  shares  in  pajment  of  debts  due  to  It, 

III.  i  3277. 
and  then  must  reissue  them,  III,  {  3277. 
want  of  kuowledf^e  in  transferor  that  transferee  purchases  in  trust,  III, 

{  3278. 
transfers  to  non-existent  or  fictitious  persons.  III,  S  3279. 
Mwnerotiort  of  the  transferor  from  liability  at  a  sharehoUer,  III,  H  3283- 

3297 ;  and  see  Stock koldess. 
transfers  to  the   corporation   itself,  validity  of  —  form   of,   III,   |   3290. 
prohibited  transfers.  III,  i  3291. 

transfers  prohibited  by  by-laws.  III,  i  3291. 
transfers  confirmed  by  usage.  III,  )  3291. 
atatutory  provisions  respecting  public  notice  of  transfers  of  shares.  III, 

G  3293. 
statutory  provisions  avoiding  transfers  made  within  a  given  time  prior 

to  failure  of  corporation,  III,  i  3294. 
period  at  which  transfer   inoperative  to  divest  liability  —  after  disBolo- 
"—    -•-,  III,  i  3295. 
tranaferc 
I  3296. 
a  transferor  estopped  to  impeach  validity  of  transfer.  III,  (  3297, 
liability  of  transferee  (o  creditors  of  corporation.  III,  ff  3301-3313. 
transferee  may  become  liable,  notwithstanding  informality   of   transfer, 

III,  i  3301. 
not  liable  where  transfer  made  to  him  without  his  consent.  III,  i  3302. 
except  in  case  of  ratification  or  acquiescence  with  knowledge,   III, 

i  3302. 
what  wiEl  not  be  evidence  of  acquiescence  or  ratification,  III,  g  3303. 
error  in  distinguishing  numbers  of  shares  not  material,  III,  t  3304. 
not  necessary  that  new  certificates  should  be  issued  to  transferee, 

III,  i  3305. 
transferee  liable  without  reference  to  motive  of  transfer,  III,  £  3306. 
retransfer  in  pursuance  to  previous  agreement,   III,  |   3307. 
when  vendor  in  unr^istered  transfer  may  recover  over  against  trans- 
feree, III,  {  3308. 
liability   to   pay   assessments  as   between  transferor  and   transferee, 

III,  i  3300. 
how  transfer  proved  to  malce  transferee  liable.  III,  J  3310. 
point  of  time  at  which  liability  attaches  to  transferee.  III,  i  3311. 
shares  may  be  transferred  over  free  from  every  liability,  when  lia- 
bility has  been  exhausted.  III,  g  3312. 
title  of  purchaser  of  shares  at  execution  sale.  III,  i  3313. 
transfers  to  escape  liability  as  a  shareholder —   effect  of,  II,  {  1966. 
transferee  asseesable,  II,  j   1966. 
otAer  matters  relating  to  the  transfer  of  shares: 

running  of  statute  of  limitations  in  favor  of  one  who  has  transferred  hi» 

shares,  II,  f  2017. 
liability  as  shareholder  of  purchaser   at   execution   sate  of   shares   pre- 
viously transferred.  III,  i  3212. 
effect  of  by-law  restraining  transfers  of  books  of  the  corporation,  II, 
I  26*4. 


7997 

DiB.1izedOyGoO<^lc 


TMiu»f«T  of  BlMrw— TraT'g  g^snt     INDEX 

TRANSFER  OP  SHARES— (Continued). 

extent  of  right  of  corporation  to  treat  re^Bt«red  Bbarebolder  as  actml 

owner,  II,  i  2001. 
in  action   by  pledgor  against  pledgee  for  converaion  of  pledge,   pledgee 

maj  ahow  that  traneferg  were  fictitious,  II,  g  26Be. 
transfers  after  insolvency  forbidden  bj  statute  in  the  case  of  national 

banks,  VI,  i  7271. 
statutes  empowering  corporations  to  make  bf-laws  regulating  trauafen 
of  Bhares,  1,  J|  964,  968. 
Btatutea  authorizing  corporations  to  make  by-laws,  imposing  lieot 

upon  shares,  I,  g  969. 
by-laws  regulating  tranafera  of  shares,  I,  §   1031. 
by-laws  restraining,  I,  t  1031;  II,  i%  2310,  2311;  III,  %%  3172,  3231, 

by-laws  restraining  right  to  transfer  while  member   in  default,  V, 
i  6088. 
corporate  records  as  evidence,  in  caae  of  successive  transfers  of  aharea, 

II,  i  1927. 

ft-ansferee  may  sue  other  stockholders  at  law,  when,  III,  S  3448, 
defense  by  stockholder  that  his  liability  has  been  divested  by  transfer, 

III,  i   3721. 

duties  of  secretary  of  corporation  as  ita  agent  for  the  transfer  (rf  iti 

shares  on  ite  books,  IV,  i  4701. 
the  cashier  of  a  bank  is  the  proper  officer  to  transfer  its  shares  on  it* 

books,  IV,  i  4766. 
transferring   corporate   franchises   by    transferring   all    the   ahares,   IV, 

I  5371. 
of  shares  without  knowledge  or  consent  of  transferee,  latter  not  liable 

as  shareholder,  III,  i  3198. 
validity  of  transfer  where  one  shareholder  owns  all  the  shares,  III,  i  3292. 
who  liable  to  assessment  where  transfer  of  shares  is  in  fieri,  VII,  1  8667. 
as  to  the  right  to  dividends  as  between  successive  owners  of  shares,  see 

II,  ii  2172-2188;   see  also  DlvlDEUDB. 
TRANSFER  OF  OTHER  PROPERTY, 

life  insurance  company  cannot  transfer  its  assets  to  a  reinsuring  company, 

V,  i  5S66. 
power  of  corporate  officers  to  assign  the  notes,  chosea  in  actions,  etc,  of 

the  corporation,  IV,  S  4071. 
of  corporate  franchises,  V,  H  5352-6375;  see  also  FsaNCHiSKB. 
when  sale  of  franchise  does  not  work  a  dissolution  of  the  corporation, 

V,  S  .')370. 
corporate  property  necessary  to  the  exercise  of  what  franchises,  inalien- 
able, V,  S  5373. 
power  of  corporations  to  assign  or  transfer  n^otiable  paper,  IV,  tS  6754, 

5755. 


of  Htockholders,  when  estopped  from  pleading  ultra  viret,  IV,  t  5272. 
TRANSITORY  ACTIONS, 

said  to  follow  the  corporation  in  its  de  facto  migrations,  VI,  j  7433- 
TRANSPORTATION, 

the  transportation  of  property  is  commerce,  VI,  S  8113. 

the   interstate   transportation   of   property   is   interstate   commerce, 
VI,  I  8113 
TRANSPORTATION  COMPANY, 

cannot  become  surety  of  guarantor,  IV,  |  5721. 
TRANSPORTATION  LINES, 

powers  of  corporations  to  establish  transportation  lines,  V,  t  5844. 
TEAVELTNQ  AGENT, 

service  of  process  against  corporations  upon  traveling  agents,  VI,  (  7625. 
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TRAVEUNO  SALESMEN, 

whether  within  Bt&tute  nULldiiK  etockholdera  liable  for  "labor  debta." 
Ill,  i  3150. 
TREASON, 

corporations  not  indictable  (or,  V,  f  6420. 
XKEASURER  OP  A  CORPORATION, 

hit  office,  potcert,  duties,  liabilities,  IV,  H  4714-47U. 
his  appointment  and  tenure,  IV,  {  4714. 
his  status  and  duties,  IV,  1  4716. 
no  powers  aa  contracting  agent,  IV,  $  4710. 

no  discretion   to  aettie   debta,   release  claiiM,  or   allow   offsets,  IV, 
t  4717. 
nor  to  auign  a  mortgage  held  by  the  corporation,  IV,  |  4T1B. 
treasurer  of  ideal  corporation  has  no  power  to  make  or  accept  ne- 
gotiable paper,  IV,  i  4719. 
such  power  presumed  in  the  treasurer  of  a  trading  corporation, 

IV,  t  4720. 
decision   denying   this    power   to   the   treasurer    of   a    buBiness 
corporation,  IV,  |   4721. 
whether  he  has  the  power  to  indorse  u^otiable  paper,  IV,  J  47S2. 
has   no   power   to   make,   accept   or   indorse   for   accommodation 

under  a  general  power  to  indorse,  IV,  i  4723. 
riffhts  of  bona  fide  holders  of  such  paper,  IV,  t  4724. 
whether  an  action  in  such  cases  lies  for  money  had  and  received,' 
IV.  i  4725. 
treasurer  may  bring  Buits  to  recover  corporate  debts,  IV,  i  4720. 
has  no  power  to  confeea  judgment,  IV,  f  4727. 
when  notice  to  him  affects  the  corporation,  IV,  t  4726. 
holding  him  out  as  evidence  of  his  authority,  IV,  |  4728. 
purchasing  the  property  of  the  corporation,  IV,  i  4730. 
accounting  to  the  corporation,  IV,  |  4731. 
his  liability  to  third  persons,  IV,  t  4732. 

miscellaneous   holdings   touching   the   civil   liabilities   of  treasurers, 
cashiers,  and  other  ministerial  officers  of  corporations,  IV,  i  4733. 
liability  of  the  corporation  for  bis  torts  under  the  rule  of  respondeat 
superior,  IV,  S  4734. 
subject  to  removal,  IV,  f  4714. 

the  cashier  of  a  corporation  is  its  treasurer,  IV,  {  4733. 
order  drawn  by  corporation  on  its  own  treasurer  deemed  its  promiasory 

note,  rv.  i  5124. 
notes  and  billa  made  to  order  of  treonurer,  cashier,  etc.,  effect  of,  IV, 

1  5151. 
notice  to  the  treasurer  of  a  corporation,  when  imputable  to  the  corpora- 
tion, IV,  t  5231. 
validity  of  acU  of  de  facto  treasurer.  III,  I  3S93. 
liability  of  treasurer  for  acts  of  directors.  111,  |  4112. 

powers  of  the  treasurer,  VII,  {  8653.  

whether  make  negotiable  paper,  IV,  H  4719,  4720,  4721,  5740;  VII, 

H  8553,  8559. 
power  of,  when  holding  also  office  ot  secretary,  VII,  J  SS64. 
power  of  secretary  and  treasurer  acting  also  as  general   manager,  VII, 
i  S555. 
doctrine  that  treasurer  may  bind  corporation  by  making  nwotiable 
paper,  VII,  i  8639. 
duty  of  treasurer  to  account,  VII,  i  8576. 

office  and  powers  of  treasurer  of  building  associationa,  VII,  j  8741. 
TREASURER  OF  THE  STATE, 

mandamus  against,  to  compel  him  to  pay  over  deposit  to  receiver  of 
federal  court,  V,  fi  8960. 


7999 

DiB.1izedOyGoO<^lc 


"TreMury  ttock  "-rTrial  by  jiiry     INDEX. 

"TREASUHT  STOCK," 

liability  at  BhaTeholderi  oC  persona  holding  "  treasnry  stock"  for  com- 
pany, III.  I  3196. 
BhareB  bought   in  by  corporation  are  distinguiabed  and   not   aasessaUe, 

VII,  i  sees. 

TRESPASS, 

Uahilily  of  corporation»  for  tresptuaet  and  nutlicioaa  injuries,  V,  ||  629S- 

6316;   and  aee  Torts. 
liability  of  corporattona  for  the  malioioiu  tort*  of  agents  atid  aervanti, 

V.  il   6208-631)1;    and  see  ToRTS. 
ancient  drx^trine  that  a  corporation  could  not  commit  a  trespass  except 

by  writing  under  its  peal,  V,  i  6302. 
modern  law   that  a  corporation   can  commit  a   treapaas   like   a  natural 
person,  V,  J  0.103. 
rule  extends  to  tiespasses  upon  land,  V,  {  6303. 

such   aa   cutting   down   timber,   V,   i   6303. 
extends  to  trespaases  upon  the  person,  V,  {  6304. 

such  as  expulsion  o(  paaaenger  Irom  railway  train,  V,  |  6304. 
corporations  liable  in  common -law  actions  of  treapaas,  trorer,  trcA- 
pass  on  the  case,  ex  delicto,  etc..  V,  f  6305. 
liabilitg  for  assaults  upon  passengers  by  servants  of  injxtrporaled  oarrters, 

V,  il  6307-6308;  and  see  Tobts. 
when  toll-road  company  guilty  of  trespass  in  making  unauthorized  om 

of  land  not  being  owner  of  the  fee,  V,  I  5912. 
selectmen  liable  to  action  for  demolishing  a  toll-gate  as  a  public  nuisance, 

V,  I  6927. 

by  traveler  in  breaking  a  toll-gate  and  passing,  V,  %%  6934,  6935. 
a  malicious  trespass  upon  property,  V,   H  5934,  603S. 
right  of  traveler  to  break  through  a  toll-gats  which  is  illegally  es- 
tablished, V,  H  6934,  593S. 
defenses  to  actions  for  such  trespasa,  V,  H  6934,  5936. 
personal  liability  of  corporate  olBcers  or  agenta  for  trespasa,  TV,  t  4993. 
not  liable  for  trespasses  of  subordinate  agents,  IV,   %  4993. 
not  liable  for  illegal  use  of  patented  machine,  when.  IV,  i  4993. 
liable  where  the  trespass  is  personal  to  the  agent.  IV,  j  4093. 
corporation  may  defend  again^it  trespassers,  although  its  title  might  be 

vacated  by  the  state,  ¥.  {  6796. 
enjoining   corporations   from   committing    trespass    upon    property,    VI, 

i  1111. 
corporation  may  sue  in  trespass,  VI,  {  7382. 
action  of,  lies  against  corporation,  VT,  }  T394. 

lies  against  municipal  corporations.  VI,  %  7394. 
confined  to  actions  for  direct  injuries,  VI,  \  7394. 
TRESPASSER, 

atranger  to  litigation  procuring  himaelf  to  be  appointed  receiver  tr«*t«d 
as   a  treepaaaer,   V,   %   6831. 
attorney  representing  him  is  a  co-treapasaer,  V,  {   8831. 
TRESPASS  ON  CASE. 

actions  of  trespass  on  the  case  for  malfeasance  lies  against  corporationi, 

VI.  I  7395. 
TRIAL, 

necessary  in  proceedings  to  remove  corporate  oCBeer,  I  {|  S07,  B20. 
except  in  case  of  continued  desertion  and  non-attendance,  I,  i  821. 
conduct  and  incidents  of  such  a  trial,  I,  19  822,  823,  824. 
TRIAL  BY  JURY, 

no  right  of,  in  proceedings  to  expel  a  member  from  a  corporation,  I, 

S  893;  but  see,  I.  ft  807.  860.  800. 
right  of.  in  actions  by  creditors  against  shareholders,  III,  i  3670. 
right  of,  in  Missouri  on  motion  for  execution  against  stockholder,  Ht, 
f  3670. 
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TRIAL  BY  JUEY— (Contiirjed). 

in  equitable  action  for  account,  no  trial  by  jury,  IV,  {  480E. 

right    of  corpor&tion  to  have  demand   eBtablished   before  a   jurj   before 

creditors'  proceeding  in  equity,  V,  {  8550. 
conatitutioual  right  of,  not  violatol  by  coapulaory  reference  of  dafma 

against  insolvent  corporations,  V,  |  098S. 
right  of,  not  infringed  bj  refueing  leave  to  sue  receiver,  V,  1  7130. 
TROVER. 

corporation  liable  in  common-law  actions  of  trover,  V,  f  0305;  VI,  j  T39d. 
lies  for  the  conversion  of  shares.  II,  «  2450;  compare.  IV,  f  4557. 
lies  for  the  conversion  of  a  share  cerliflcate,  II,  i  2455. 

view  that  it  lies  only  for  the  certificate  —  not  for  the  Hharee.  II, 
§  24Sa. 
plaintiff  must  have  ri);ht  of  immediate  posfcxflion,  11,  i  2459. 
whether  demand  and  refusal  necessary  to  support  action,  II,  S  2460. 
lies  against  pledgee  of  shares  who  has  allowed  them  to  be  sold  for  aasess- 

menU,  II,  |  2029. 
precedents  of  good  counts  in  trover  for  conversion  of  share  certiDeatos, 
11,  »  2687.  2668. 
"TRUCK  STORE," 

mining  corporations  have  no  power  tn  keep  a  "truck  store"  for  the  sale 

of  goods  to  their  emplojes,  V,  g  59G5. 
manufacturing  corporations  may  keep  a  "  supply  store  "  for  the  sale  of 

goods  to  their  employes,  V,  i  5962. 
power   of  mining  companies   to   engarre   in   the  "truck   store"   busineas 
through  their  stockholders,  VII,  t  6383. 
"TRUE  VALUE  RULE." 

(or  the  payment  of  shares   in   pronertv  other  than  monev.  IT.  !!   1616, 
1617,  1642,  IS4S,  1646;  III,  %  3712;  VII,  i  8646;  and  see  Pationt  DF 
Shabrh. 
TRUST  COMPANIES, 

statutes  authorizing  incorporation  of,  I.  t  1R8 
directors  of.  empowered  to  make  by-laws,  I.  £{  1001.  1003. 
TRUSTEE  IN  BANKRUPTCY. 

right  of  action  against  directors  of  corporation.  III,  i  41ES. 
certain  defenses  in  such  actions.  III.  E  4127. 
delay  in  bringing  suit.  III.  I  4127. 
discharge  in  bankruptcy.  III.  S  4127. 
defenses  bv  promoters.  III.  ft  4127. 
defense  of 'the  statute  of  limitations,  HI.  t  4128. 

where  the  action  is  to  recover  secret  profits.  IIT.  i  412S. 
statute  runs  onlv  from  discovery  of  the  fraud.  III.  (  4128. 
in  the  case  of  a  direct  trust,  III.  <!  4128. 

in  the  case  of  an  implied  or  constructive  trust.  III,  S  4128. 
TRUSTEE  OP  EXPRESS  TRUST, 

parties  to  actions  under  codes  in  the  name  of  the  trustee  of  an  express 
trust  in  the  case  of  promissory  notes  given  to  corporations  in  the  names 
nf  their  officers.  IV.  i  4963. 
" TRUSTEE  PROCESS  "  (see  also  Oarkibhkent). 

funds  in  hands  of  receiver  not  subject  to  garnishment,  VI,  I  7256. 
foreign  receiver  not  chargeable  under  "  trustee  process,"  VI.  i  7349. 
trusUe   in   corporate   mortgaKS   not   chargeable    as   garnishee   or   under 
"trustee  process"  in  behalf  of  general  creditors,  V,  |  6187. 
TRUSTEES  GENERALLY, 

in  corporate  mortgage  represent  the  bondholders,  I,  j  276;  V,  |  6208, 

committee  appointed  under  scheme  of  consolidation  must  account  for 

Sroflts,  I,  t  336. 
_  t  of,  to  vote  at  corporate  electiona,  I,  tl  T3I,  743;  III,  I  3671. 
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TRUSTEES  GENEHAT.lv— (Contmued). 

in  caw  of  joint  triuUea,  all  must  join  in  t»neferring  shares,  II,  |  254S; 

and  Bee,  II,  8  2610. 
regponaibility  of  corporation  in  the  chkc  of  Bhare«  held  by  trustees  for 
others,  II,  S  2534. 
lapse  of  time  will  not  displace  notice  of  the  truat.  II,  t  2535. 
when  trustee  holding  aharei*  not  liable  for  unpaid  balances,  II.  i  2550.   . 
effect  of  an  unpaid  nalp  of  shares  by  cestui  que  trust,  II,  i  2551. 
persons  holding  ^harea  in  trust,  when  liable  as  shareholders,  III,  ||  3193, 
3164. 
statute.^  making  the  trust  estate  liable,  and  exonerating  the  trustee, 
III,  %  3105. 
as  in  caRC  of  national  banka.  III,  f  3105. 
trueteea  holding  the  transferred  stock  for  the  company  —  liability  of, 

as  shareholders.  Ill,   i   3190. 
liability  of  trustee  concealing  his  truHt,  III,  %  311)7. 
no  iiabilitj-  where  shares  are  tranefeired  to  a  person  in  trust  without 

his  knowledge  or  consent.  III.  i  319H. 
effect  of  trustee  resigning  his  trust,  with  respect  to  his  Utility  as 

shareholder,  111.  fi  3199. 
effect  of  taking  shares  in  the  name  of  a  fictitious  trustee.  III,  f  3200. 
or  in  the  name  of  any  lictitious  per»on,  III.  f  3201. 
or  in  the  name  of  persons  non  nuit  juris.  Ill,  f   3202. 
eettui  que  trust  not  liable  as  a  shareholder,  III,  S  3203. 

except  in  cases  of  fraud,  III,  i  3204. 
whether  nominee  also  put  on  list  of  HharehoUer'4,  III,  {  3206. 
assignees  of  insolvent  estates  rneiving  shares,  nut  liable  as  shareholders, 

III,  i  3206. 

whether  assigned  estates  liable,  III.  II  3207- 
in  proceedings  against,  to  enforce  p^ialties  for  failing  to  file  r^iorts.  etc., 

judgment  against  corporation  not  concluiiive,  III,  f  3398. 
right  of  action  in  receiver,  asjiignee,  trustee,  etc.,  to  enforce  liability  of 

stoekholdera.  III,  |i  3549-3571. 
when  trustee  appointed  to  wind  up,  may  maintain  actions  against   in- 
dividual stockholders.  III,  H  3419,  3667. 
doctrine  illUHtratcd  by  the  Glenn  cases.  III,  |  3GtIS. 
innocent  stranger  dealing  with  trustee  not  concerned  with  the  rightful 
exercise  by  him  of  his  powers,  IV,  |  4930. 
not  concerned  with  the  proper  disposition  made  by  him  of  purchase 

money,  IV,  {  4930. 
bound  only  to  good  faith  if  trustee  acts  within  his  general  power, 

IV,  i  4930. 

atatuB  of  trustee:)  of  bondholders  in  possession,  IV,  1  4982. 

when   word   '"  truatee "   added   to   signature   rejected   as   Hurplusage   and 

signer  bound,  IV,  i  5129;  see  also  Veootiablb:  Inbtbuments. 
whether  corporations  can  take  land  in  the  name  of  another,  as  trustee, 

V,  i    5a08. 

not  permitted  so  to  take  where  they  have  not  power  to  take  in  their 
own  names,  V,  g  5808. 
power  of  a  corporation  to  act  as  trustee,  V,  i  5835. 

whether  act  as  trustee  in  a  matter  foreign  to  ita  interests.  V,  E  5835. 
conveyancea  in   trust  to  a  non-existent  corporation  afterwards  ere- 
aUd,  V,  i  5835. 
when  individual  bondhnldera  may  demand  that  the  trustees  in  the  mort- 
gage shall  take  posHe><B)on,  V,  i  Gl'21. 
doctrine  that  the  bondholders  are  repre:««leJ  in  litigation»  by  the  trustee 

in  the  mortgage,  V,  (  8126. 
in  corporate  mortgages,  qualifications  of,  V,  E  6171. 

in  corporate  mortgage   not   chareeable   a^   garnishee  or   under   "  trostee 
proceas"  in  behalf  of  general  ciediCoia,  V,  §  0187. 
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THUSTEES  GENERALLT— (Continued). 

use  of  the  corporat«  property  »nd  franchise  b7  a.  mortgagee  in  poBsaaslou, 

V.  I  6192. 
power  and  duty  of  trusteea  in  corporate  mortgages  to  forecloae,  V,  {  620S. 
on  the  request  of  what  number  of  bondholders,  V,  f  6206. 
regularly,  trustees  are  the  parties  to  bring  the  action  to  loreclose, 

V,  i  6209. 
when  bondholders  inay  bug  to  foreclose,  V,  S  6210. 
duty  of  trustee  to  bid  for  bondholders  at  foreclosure  sale,  V,  i  6223. 

even  though  not  so  requested,  V.  |  6223. 
liability  aa  between  trustee  in  poueasion  and  purchasers  under  a  mort- 
gage for  torts,  V,  i  6292. 
power  to  deal  with  the  property  bo  purchased.  V.  i  6224. 
whether   trustee  may   rightfully   be   interested   in   the   purchase,   V, 
I  S22S. 
whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund 

produced  by  a  foreclosure  sale,  V,  t  6227. 
In  mortgages,  cannot  charge  the  trust  with  subsequent  debts,  V,  |  6264. 
power  of  the  "  trustees  "  of  unlawful  trusts  or  combinations  of  corpora- 
tions in  restraint  of  trade  to  sell  the  shares  deposited  with  them,  V, 
I  6413. 
trustee  need  not  ^oin  in  deed  of  assignment  for  creditors,  V,  t  64T4. 
assignee  for  creditors  holds  property  as  trustee.  V.  {  6510. 

as  trustee  for  stockholders  when  creditors  satisflei,  V,  (  6510. 
creditor's  bill  where  the  trustee  of  an  insolvent  corporation  fails  to  exe- 
cute his  trust,  V.  I  6666. 
l^slature  may  appoint  a  trustee  to  wind  up,  V,  i  6686. 

mere  administrative  measure,  V,  |  6686. 
exter.t  of  the  title  of  trustees  appointed  to  wind  up  insolvent  corporations, 
V,  t  6760. 
whether  trustee  sues  in  the  name  of  the  corporation,  V.  j  6751. 
appointment  of  receiver  where  the  statute  law  makes  the  directors  trus- 
tees to  wind  up.  V.  i  682B. 
cannot  be  appointed  receivers  on  terms  of  having  no  remuneration,  V, 

i  6668. 
receiver  of  national  bank  is  a  mere  statutory  trustee,  V,  i  68QQ. 
statutory  receivers  are  mere  statutory  trustees,  V,  |  6920. 

and  so  are  receivers  of  national  banks.  V.  i  66B9. 
statutory  receiver  is  a  statutory  trustee  representing  all  beneflciaries  in 

the  trust,  V,  i  6939. 
doctrine  that  a  receiver  cannot  purchase  at  his  own  sale.  V.  |  7014. 

nor  at  a  sale  conducted  by  a  master  in  chancery,  V.  I  7014. 
presumption  that  a  trustpc  pavn   out  of  his  own  funiU,  and  not  those 

of  his  ceatai  que  frtMt,  V,  {  7106. 
trustee  under  mortgages  in  possession  personally  liable  for  torts,  negli- 
gences, etc..  V,  I  7157. 
TRUSTEES  OF  CORPORATIONS  (see  also  Dibectobb), 
when  deemed  the  corporation,  I.  i   16. 
when  sign  instruments  for  corporation,  IV,  |  60S6. 
powers  of,  when  unincorporated,  III,  f  3070. 
members  without  power  in  what  cases.  III,  i  3931. 
jurisdiction  of  courts  of  equity  over,  I,  i  693. 

will  appoint  new  trustee  when  old  one  removes  out  of  the  jurisdic- 
tion, I,  i  693. 
oblif^tion   of   trustees   or   directors   of   corporations   an   fiduciaries,    III. 

a  4009-4067;  and  see  Directors, 
their   liability  determined   by   the  general   principIeK   which   govern   the 

obligations  of  trustees,  TTl,  Sfl  4009-4087. 
when   power  of  directors  to  assign  corporate   oroDerty   to  trustees    III 
I  3987. 
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TEUSTEES  OF  COEPORATIONB— (Continopd). 

of  ctwriuble  corporations,  whether  have  power  to  vary  Becaritka,  m, 

ot  secret  Bociety,  whether  have  power  to  lease  the  lodge-room.  III,  (  4001. 
director  purchasing  corporate  propertj'  at  judicial  sale  holds  as  trustee 

for  corporation,  111,  |  4072. 
directors  deemed  trustees  for  the  corporation  or  the  shareholders  bj  the 
courts  of  e^uitj.  III,  i  40D0. 
reniediea  against  them  in  courts  of  equity,  III,  i  4090,  et  seg. 
directors  sued  as  trustees,  validity  of  statute  of  limitations  as  a  defease, 

III,   I   4128. 
in  what  sense  directors  are  trustees  for  the  creditors  of  the  corporation, 

III,  I  4150. 

when  directors  are,  and  when  they  are  not  entitled  to  compensation  for 

their  ser^-ires.  Ill,  ij  43b0-438». 
right  of  one  holding  stock  as  trustee,  to  obtain  the  direction  of  the  court 

in  equity,  IV,  |  4444. 
when  president  taking  title  to  himself  holds  in  trust  for  the  corporatioB, 

IV,  {  4664. 

obligations  of  the  president  of  a  corporation  as  a.  fiduciary,  IV,  f  4672. 
fiduciary  relation  of  the  treasurer  toward  the  corporation,  IV,  t  4730. 

his  attitude   in  purchasing  land   E>e1oQging   to   the   corporation,   IT, 

i  4730. 
will  not  be  allowed  to  take  a  position  hostile  to  the  company,  IV, 

I  4730. 
his  purchases  of  property  of  the  corporation  not  absolutely  void,  but 

voidable.  IV,  i  4730. 
cannot  buy  up  debts  of  corporation  at  a  discount  and  pay  them  to 
himself  at  par,  IV,  }  4730. 

knowlem^e  of  a  single  director  or  tn 
Uon,  IV.  I  5310. 

transfers  of  trustees  of  a  corporation  to  secure  themselves  for  antecedent 
debts,  V,  I  0535. 

omission  to  elect  directors  or  trustees,  when  a  ground  of  dissolution,  V, 
t  6656. 
holding  over  until  successors  elected,  V,  i  6655. 
old  directors  continue  directors  de  facto,  V,  S  6055. 

resolution  of  directors  to  wind  up  as  trustees  no  evidence  of  a  dissolu- 
tion, V,  i  8661. 

etatutes  continuing  the  directors  and  managers  in  office  as  trustee!  to 
wind  up,  V,  i  8739. 

when  corporate  trustee  deemed  the  corporatitHi  itself,  VI,   i   7387. 

when  not  necessary  or  proper  parties  to  actions,  VI,  i  7676. 

directors  not  necei^sary  parties  to  actions  to  «iforoe  liens  against  corporate 
property,  VI,  f  7S75. 

actions  upon  promises  made  to  trustees  of  unincorporated  associations, 

VI,  i  7595. 

limitation  of  actions  brought  by  creditors  against  trustee  of  corporation, 

VI,  i  7839. 

whether  rule  of  express  trust  or  implied  trust  applicable.  VI,  t  7839. 
doctrine  that  corporations  are  trustees  for  their  fhareholders,  VII,  j  8600. 
obligations   of    directors   as   quasi-trustees   for    individual    stockholders. 

VII,  i  8405. 

aa  to  the  obligations  of  directors  as  fiduciaries,  of  the  corporation  and  the 

stockholders,  see  Dcbectoss. 
personal  liability  under  Ohio  statute,  of  trustees  of  corporations  created 
for  purposes  other  than  profit,  VII,  i  6538. 
loss  under  mutual  benefit  certificate  not  a  debt  within  this  statute, 

VII,  i  8538. 
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a  between  life-tenant  and  Temainder-man,  n,  H  S192- 

lien  of  corporation  upon  Hhares  held  bj  nominal  Owner  In  tnut  for  an- 
other, n,  i  2329. 
whether  lien  prevails  against  right  of  cestui  que  trust,  II,  f  2329. 
not  necessary  that  the  beneflciar]'  should  be  named  on  the  books,  II.  S  253S. 
corporation  put  on  inquiry  by  iuch  words  as  "  exeeutora,"  "  truateea," 

etc.,  II,  t  2B3B. 
liability  where  shares  are  registered  as  held  "  in  tnut."  II,  {  2537. 
other  circumstancea  charging  corporation   with   notice  of  trust,   II, 
I  2638. 
trust  relation  between  cnrnnanv  and  Hbarebalder  nreventfl  right  to  certifi- 
cate from  being  extinguished  by  laches,  II,  {  2363. 
effect  of  irr^ular  transfer  by  trustee  of  shares  to  cestui  que  trust,  II, 

f  2547. 
right  of  osstut  que  trust  to  demand  a  transfer  of  shares,  II.  g  2540. 
breach  of  trust  in  pledf;ee  to  fail  to  keep  in  hand  same  number  and  kind 
of  shares,  II.  H  2643,  2640,  2653. 
doctrine  that  he  must  return  the  identical  certificates,  II,   i  2651 ; 
and  see  Pledoeb  aftd  JIortoaoes  of  Rhares. 
directors  not  in  such  a,  fiduciary  relation  with  shareholders  as  not  to  be 
able  to  purchase  their  shares  at  the  best  bargain  fhey  can  get,  II.  S  2721. 
levy  of  execution  nr  attachment  upon  shares  held  by  nominal  owner  as 

trustee,  II,  !  2778. 
tiiat  the  shares  were  held   by  the  defendant  for  another,  whether  a  de- 
fense when  sued  by  creditor,  III,  i  3700. 
whether  a  defense  by  shareholder,  that  his  shares  were  held  for  the  corpo- 
ration itself.  Ill,  I  3701. 
right  of  set-off  exists  where  debt  of  corporation  consists  of  a  fund  held 

by  the  cornoration  upon  a  trust,  HI,  i  3780. 
charitable  trust  preserved  at  suit  of  Attorney-General,  VI,  I  7774. 
jurisdiction  to  enjoin  ullra  vires  acts  of  corporations  supported  on  ground 

of  trust,  VT.  {  7775. 
jurisdiction  of  equity  over  charitable  trusts,  IV.  It  5474. 
in  case  of  conveyance  of  lands  to  corporations  upon  trust,  courts  will  not 

aid  a  diversion  of  the  trust,  V,  S  5818. 
power  of  a  corporation  to  be  a  beneficiary  in  a  trust.  V,  g  5836. 
doctrine  that  corporation  a  trustee  for  its  shareholders   for  protecting 
their   title  to  their  shares,  II,  H   2486-2400;   and  see  Tbanbfesb  of 

S  RAKES. 

transfers  of  shares  held  by  the  shareholder  in  truat  for  third  persons  — 
duties  and  responsibilities  of  the  corporation,  II,  H   2527-2551 ;   and 

see   TRANSFERS    OF    RTtARES. 

TRUSTS  FOR  THE  PREVENTION  OF  COMPETITION, 

unlair^I  "  truai*  "  for  the  rnntroi  of  corporations  and  the  prevention  of 
competition  amono  them,V,  gg  6300-6415;  also,  V,  gg  6627,  6847,  6001; 
VI,  g  7782;  VII.  g  8152. 
power   of   corporations   to   make   contracts   diminishing   competition,   V, 
I  6300. 
gereral  statement  in  respect  of  <he  formation  and  frrowth  of  "  trunta  " 
for  the  prevention  of  competition  among  corporations,  V,  %  6400. 
all  such  combinations  illegal.  V,  g  6401. 

validity  of  statutes  prohibiting  such  combinations.  V,  g  6402. 
such    combinations   voir!    ss    unlawful    attempts    to   create   partnerships 

amont;  corporations.  V,  g  6403. 
invalidity  of  aipreemants  by   which  stockholders   surrender  .their  voting 

DOwer,  V.  1  6404. 
illegality  of  cornorations  orirBni7ed  fo  purchase  the  shares  of  other  corpo- 
rations for  the  purpose  of  cont'.xtlling  their  management,  V,  g  6405. 
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TRUSTS  TOR  THE  PREVENTION  OF  COMPETITION  — (Continued), 

invalidity   of   corporations   organised   for   the   mere   purpose   of   stifling 
competition  and  engroBaing  a  particular  manufacture,  V,  j  6406. 
iuch  combinations  void  at  common  law  as  being  in  restraint  of  trade, 
V,  {  6407. 
no  recovery  upon  contracts  in  furtlierance  of  such  combinatiooa,  V,  {  640B. 
whether  the  draftsman  of  a  "  trust "  agreement  can  recover  compes- 
Bation  for  hie  service.  V,  {  6409. 
right  of  menibers  of  such  combinations  to  rescind  and  withdraw,  V.  it  6410. 
corporations  may  be  dissolved  for  entering  into  such   combiiiatioiu,  V, 
t  6411. 
although  the  combination  takes  the  form  of  a  combination  among  the 
stockholders  merely,  V,  i   fi412. 
power  of  the  "  trustee*  "  to  sell  the  shares  deposited  with  them,  V,  {  6413. 
statua  of  "trust"  certiBcatea,  V,  I  6414. 

relation  of  manufacturine  "  trusts  "  to  interstate  commerce,  V.  i  (Ml."!. 
duty  of  a  corporation  which  is  a  member  of  an  illegal  "  trust "  to  with- 
draw therefrom,  V,  |{  6010,  6410. 
will  he  judicially  assisted  in  performing  such  duty,  V.  t  GOOl. 
labor  "  trusts,"  involving  strikes,  boycotts  and  other  unlawful  combina- 
tions among  workmen  enjoined,  VI,  (  7782. 
when  cornorattons  (o  monapalize  the  market  may  so  disr'lone  their  pur- 
poses in  their  articles  of  association  as  not  to  be  declared  unlawful, 
VII,  i  8151. 
"TRTTSTS"  IN  RESTRAINT  OF  TR.\DE, 

dissolution  of  corporations  for  joining  illegal  "trusts"  devised  to  stifle 

competition,  V,  it  6627,  6847. 
receiver  granted  where  corporation  entera  a  combination  called  a  "  tmst," 
V.  i  6847. 
"  TRUST  "  CERTIFICATES, 

stiitus  of  the  certificate  issued  to  cornoratlonn  entering  into  combina- 
tions or  trusts  in  retitraint  of  trade,  V,  H  6412,  6414. 
TRITST  FUNDS. 

not  to  be   invested   in  corporate   securities  —  constitutional   prohibition, 

I,  i  568. 
rentoration  of  truit  funds  ly  receivers  of  oorporation,  V,  {(  7084-7109; 

and  see  RECEiVERa. 
receiver  of  national  bank  must  restore,  VI.  S  7205. 

must  restore  money  subscribed  on  scheme  to  increase  capital  stodc 

which  has  failed,  VI,  S  7296. 
must  restore  money  deposited  for  the  purpose  of  being  loaned  to  the 
president  of  the  bank.  VI.  %  7207. 
payment  of  damages   out   of   trust  fund  in   the  hands  of  receiner  —  see 
generally,  V,  SS  7148-7104;  and  see  Receivebs  OF  Cobpokatio»3. 
TRUST  FUND  DOCTRINE, 

as  to  the  doctrine  that  the  assets  of  a  corporation  are  a  tmst  fund  tor 
its  creditors  flrst,  and  its  shareholders  next,  see,  I,  if  265,  266,  355, 
37.5.  -187,  01)3,  1063;  11,  a  1517,  ISCO.  rt  seq.:  III.  1  2861,  et  seq.;  Ill, 
ft  3250,  3418,  3428,  et  seq.,  ii  3437,  3537.  4000,  41R0;  IV,  \i  44S3.  4S53. 
what  in  capital  stock,  viewed  as  a  tmst  fund  for  creditors,  I,  (  1063. 
distinction  between  the  English  and  American  ca«e3  with  reference  to  this 
doctrine.  II,  IS  156B,  1570,  1571,  1572.  1573,  1574. 
American  doctrine  that  directors  ire  tru"teas  for  creditors,  11,  S  1670. 
source  of  the  American  trust  fund  doctrine,  II,  %  1571. 
this  doctrine  not  found  in  modern  English  books,  II,  |  1572. 
American  doctrine  that  stockholders  are  trustees  for  creditors,   IT, 

SI  1573,  1BB7;  see  III,  i  2052;  I,  i  1033. 
power  of  English  companies  to  make  their  own  regulations,  touching 
their  capital  and  shares,  II,  g  1574. 
corporation  cannot  convert  this  trust  fund  into  an  ordinary  d^t,  II, 
S  1575. 
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TRUST  FUND  DOCTRIXE— [Continued), 

nor  diTtde  it  among  their  members,  leaving  debts  unpaid,  II,  ii  1576,  2054, 

2132,  a-2au;  and  see,  III,  S  2051,  e(  geg. 
nor  release  their  members  from  paying  for  their  shares,  I,  |   1033;   II, 

i   1577;  and  aee  Release  of  Shabeholdbbs. 
uor  agree  that  unpaid  shares  shall  be  fully  paid  up,  II,  i  1678;  and  see 
Paymbst  or  SitABBS, 
TRUST  FUND, 

how  pursued  by  creditorfl  of  corporation,  III.  i  2051!. 

in  the  bands  of  stockholders,  reached  by  assessments  by  receivers.  V, 

I  6S38. 
receiver,  asflisripc  or  trustee  may  sue  shareholders  at  laiv  to  recover,  IIT, 

Si  3418.  3411). 
doctrine  that  the  asiiets  of  ft  fmrporation  nre  a  trust  fund  to  be  admin- 
istered in  equity,  III,  jttl  3428,  3429,  3430. 
deemed  lo  be  a  fund  for  the  benefit  of  all  creditors  as  a  class.  III,  |  3434. 

so  where  the  statute  creates  a  common  fund  for  creditors.  III,  {  3436. 
when  unpaid  subscriptions  not  sequestered  in  actions  at  law.  III.  i  3475. 
unpaid  subscriptions  administered  as  a  trust  fund  for  creditors  under 

creditors'  bills  in  equity.  Ill,  f,  3537. 
directors  are  custodians  of  the  capital  stock  of  the  company,  which   is 
deemed  a  truxt  fund  for  its  creditors,  III.  i  4000. 
how  far  trust  fund  doctrine  makes  directors  trustees  for  creditors, 

III,  «  4021. 
in  what  nenpe  directors  are  trustees  for  the  creditors  of  the  corpora- 
tion. III.  i  4150. 
creditor  may  follow  assets  misappropriated  by  directors,  as  a  trust  fund, 
III,  I  4155. 
except  where  the  fund  has  lost  its  identity,  III,  E  4155. 
or  has  passed  into  the  hands  of  a  bona  fide  purchaser  without  notice, 
III,  i  4155. 
assets  of   corporation   are   a  trust  fund   secondarily  for  shareholders  — 

their  rights  to  distribution  on  winding  up.  IV,  i  4453. 
theories  as  to  the  pavment  of  damages  out  of  trust  fund  held  by  corpora- 
tion. V.  a  6305,  6306. 
effect  of  the  doctrine  that  the  assets  of  a  corporation  are  a  trust  fund  for 
its  creditors  upon  the  question  of  the  rip;ht  of  corporations  to  prefer 
particular  creditors.  V,  H  6402,  6405:  and  see  Preferriho  CBSDrroRfl. 
assignment  preferring  directors  as  creditors  gives  no  right  of  attachment, 

V.  f  8501. 
when  corporate  property  canirot  be  followed  as  a  trust  fund  into  the  hands 

of  an  attaching  creditor,  V,  fi  6508. 
whether  creditors  have  an  equitable  lien  on  the  assets  of  an   insolvent 

corporation.  V.  i  6535. 
prevents  corporation  from  transferrinir  all  its  assets  to  a  new  corporation 

to  the  prejudice  of  its  creditors,  V.  i  8543. 
giving  creditors  of  old  corporation  equitable  lien  on  assets  transferred  to 

new  corporation.  V.  g  6547, 
jurisdiction  of  equity  to  distribute  the  assets  of   insolvent  corporation, 

V,  {{  6.5.55.  6556. 
effect  of  this  doctrine  on  the  running  of  statute  of  limitation  in  favor 
of  sbareholderH,  II,  I  10B7. 
whether  it  arrests  the  running  of  the  statute  while   the  trust  re- 
lation continues.  11,  |  1B87. 
diversion  of  such  fund  by  unlawful  consolidations,  I,  t  349. 
liability  of  consolidated  company  in  equitv  for  debts  of  precedent  com- 
panies to  extent  of  assets  received,  I,  {§  375,  376,  3T7,  370,  380,  3B2, 
383. 
saving  in  favor  of  rights  of  bona  fide  purchasers,  I.  H  377,  378. 
Injunction  against  removing  ss<>eta  of  corporation  out  of  the  state,  I,  t  603. 
commence  busine^a  before  capital  filled  up,  a  fraud  on  the  public,  II,  1  1740. 
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TURNPIKE  CORPORATIONS, 

powers  atcribed  and  denied  to   turnpike  OorpDntiemt,  T,  M  5004-6948, 

5811. 
powers  in  respect  of  establishing  a  route,  V,  }  S004. 

changing  the  route  and  termini,  V,  tr  6903. 

building  road  upon  the  public  highway,  V,  f  6006. 

protecting  right  of  way  from  eneroachnient,  V,  |  5M7. 
uuinner  of  constructing  the  road,  V,  )i  5008. 
liable  for  damages  inflicted  in  building  the  road,  V,  (  5909. 
right  to  erect  toll-gatea  at  particular  places,  V,  if  5910.  5011. 

right  to  erect  toII-liouscB.  dig  weih,  etc.,  upon  right  of  way,  V,  (  5912. 

whether  can  change  its  pates  after  having  erected  them,  V,  |  5913. 
right  to  demand  and  enforce  payment  of  tolls,  V,  SI  5914,  5915. 

at  what  time  the  right  to  demand  toll  arises,  V,   i  5914. 

right  to  demand  tolls  for  the  whole  distance  from  gate  to  gat«,  V, 
S  6915. 

whether  toll  demandable  for  traveling  between  two  gates,  V,  {  5916. 

right  to  demand  payment  of  toll  in  advance.  V.  }  5917. 

Kwer  to  detain  travelers  for  non-payment  of  toll.  V,  \  5918. 
ludulent  evasion  of  the  payment  of  toUn.  V.  ^  6919. 
exemptions  from   payment  of  tolls,  V.  *  5920. 

persons  cHrrying  United  States  mail,  V,  S  6920. 
owner  of  fee  no  right  of  free  pae^iage,  V.  £  6920. 
effect  of  failure  of  corporation  for  twenty  years  to  enforce  tolls, 

V,  %  6920. 
construction  of  etatutee  creating  such  exemptions,  V,  H  5921- 

5923. 
construction  of  contracts  creating  sueh  exemptioiui,  V,  {  6924. 
no  right  to  cliarge  unreasonable  tolls,  V,  |  6026. 
forfeiture  of  franchise  for  exacting  illef;ftl  tolla,  V,  %  6926. 
right  to  exact  tolls  within  cities  and  towns.  V,  I  5927. 
TMiicles.  how  rated  for  the  purpose  of  tolln,  V,  {  5028. 
penalties  against  toll-gatherers.  V,  |  6929. 
actions  to  recover  tolls.  V,  %  5930. 
defenses  to  such  actions.  V,  i  5931. 

whether  a  defeniie  that  the  road  ia  not  properly  constructed  or  re- 
paired, V,  S  5032. 
actions  to  recover  back  tolls  illegally  exacted,  V.  f  6033. 
penalties    for    forcibly   passing    toll-gates    without    payinc   toll,    V, 

i  6033a. 
breaking;  toll-^te  and  passing,  V,  it  5934.  5936. 
penal  liability  of  turnpike  companies'  officers,  V,  g  5930. 

indictable  for  failure  to  keen  road  in  repair,  V.  f  5936. 
corporation  liable  for  suffering  its  road  to  get  out  of  repair,  V,  |  5037. 

enjoined  from  collecting  tolls  in  such  cases,  V,  B  6937. 
effect  of  abandonment  of  its  road  by  a  turnpike  company,  V,  i  6938. 
the  same  becomes  a  free  public  highway,  V,  {  6938. 
cannot  thereafter  complain  that  a  telegraph  or  telephone  has  been 

established  thereon,  V.  K  6939, 
whether  I^  reorganizing  may  prolong  its  franchises,  V,  It  5938. 
voluntary  abandonment  of  road  good  ground  for  forfeiting  its  frsn- 

chises.  V,  B  59.18. 
what  will  be  evidence  of  an  abandonment,  V.  B  5939. 
mere  delay  in  conHtruction  is  not.  V,  B  5939. 
aulTering  a  railroad  company  to  build  its  road  upon  its  toll-road 
is.  V,  B  5030. 
public  proceeding  to  vacate  turnpike  roads  and  open  them  as  common 
highwayB,  V,  B  6940. 
under  the  power  of  eminent  domain,  V,  %  5940. 
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TURNPIKE  CORPORATIONS— (Continued). 

acts  which  tnmpilce  cmnpaiiies  may  and  may  not  do,  V,  $  S941. 
may  purchase  road  already  built,  V,  f  6941. 
when  cannot  lend  out  its  money  for  profit,  V,  |  5041. 
power  of  turnpike  corporations  as  dependini;  upon  a  valid  orcranization. 

V,  i  6942. 
p(iwer  of  turnpike  corporation  to  hold  land,  V,  i  3B1I. 
other  tnattere  relating  to  turnpike  corporations: 
atatutcfl  authorizing  incorporation  of.  I,  {  186. 
directors  of.  empowered  to  make  by-laws,  I,  t  9S7. 
way  of,  may  be  condemned  for  a  railroad,  IV,  |  5617. 
liability  of,  for  Diligence,  V,  i  8368. 

liability  of,  for  failing  to  keep  their  roads  in  repair,  V,  5  6360. 
duty  implied  from  demanding  tolls,  V.  it  6360. 
must  keep  road  reasonably  safe  for  travel,  V,  |  6360. 
whether  traveler  estopped  by  u-^iiiK  the  road,  V,  i  6380. 
must  keep  every  part  of  road  safe,  V,  9  6360. 
not  insurer,  but  bound  to  ordiniiry  cnrc,  V.  S  B3"0. 
break-down  of  bridcie  throu|;h  stow  decay,  V,  §  6360. 
,         contributory  nwlifjence  of  traveler,  V,  t  6300. 
traveler  overlondinsr  bridge.  V,  i  6380. 
when  town  not  liable,  V,  i  6380. 
notice  to  turnpike  companies  of  defects  in   their  road  which   they  are 
bound  to  repair,  V,  i  S236. 
notice  to  the  officer  whose  duty  it  is  to  repair  or  communicate  notice 
to  the  company,  V,  i  5236. 
■eceptance  of  tolls  prevents  turnpike  companies  from  denying  its  obliga- 
tion to  repair,  V,  g  6267. 
when  protected  against  unlawful  competition  of  "  shunpikea,"  V,  S  6404. 

wnen  a  "shunpike"  enjoined  as  a  public  nuisance,  V,  S  5404. 
effect  of  dissolution  of  corporation  upon  secondary  franchises,  such  as 

rights  of  way,  etc.,  V,  §  6747. 
when  receivers  appointed  to  Hequester  earnings  of  turnpike   companies, 

V.  i  6837. 

franchises  of,  protected  by  injunction.  VT.  S  7776. 

property  of,  devoted  to  other  than  public  duties  subject  to  attachment, 

VI,  }  77Q7, 

section  of  roadbed  of,  not  subject  to  execution,  VI,  g  7894. 
nor  hoUHe  of  toll -col  lectors,  VI,  £  7864. 
TURNPIKE  ROADS, 

validity  of  statute  subjecting  turnpike   roads   to   public  inspection,   IV, 

t  5519. 
may  be  condemned  for  public  highway,  IV,  H  S618,  5818. 
may  t»e  aided  by  municipal  subscriptions,  I,  i  III5. 

u. 

TTBERRIMA  FIDES, 

rule  of.  imposed  upon  directorH  and  trustees  of  mtrporations,  III,  |  4016. 
ULTRA  VIRES  (see  also  Aobhtb;  Dibixttobs;  OmCKBS;  PowxbS;  Tobts), 
corporate  powers  and  the  doctrine  of  ultra  vires,  IV,  1  5638;  V,  {  6042, 
corporate  power*  in  general.  IV,  (H  5638-5652. 

interpretation   of  charters  with  reference  to  corporate  powers,   IV, 

%i   5658-5601. 
financial  powers  of  corporatitms,  IV,  H  5606-5726. 
potcers  relating  to  negotiable  paper.  IV,  S(  5730-S764. 
pmnerfl    relntina    to    the    ownership    and    transfer    of    property,    \'. 
Sj  5770-'682e. 
poicer   tn    take   nnd   hold   land   and   transmit   title   thereto,   V, 
SS  5770-6821. 


DiB.1izedOyGoO<^lc 


mtrft  Tire*  INDEX. 

LTiTRA  VIRES— (ConUnued). 

wiporatc  pavxrs  —  pouxr  to  take,  hold  and  trantfer  personal  propertn. 

V,   Sj    5827-^829. 
power  to  do  varione  enumerated  acta,  V,  fi!  5832-5846, 
potters  ascribed  and  denied  to  particular  oarporationa,  V,  If  5849- 
6963. 
to  insuratwe  corporations,  V.  ||  9340-5661. 
to  railroad  corporations,  V,  H  5805-5901. 
to  turnpike  corporations,  V,  H   51104-6942. 
to  miscellaneous  corporations,  V,   S9   5948-6933. 
the  doctrine  of  ultra  virea,  V,  H   5967-6042. 

nature  and  extent  of  this  doctrine.  V,  ii  51167-6009. 
theories  under  ichich  its  application  is  denied,  V,  If  G013-CO4-. 
of  corporate  powers  in  general,  IV,  H  5038-5052. 

corporationa  have  no  powers  except  those  expressly  granted  or  necesAaril; 
inplied,  IV,  %  5638. 
can  do  no  acts  not  authorized  by  their  charters  or  governing  statutf-:. 

IV,  %  5639. 
subject  to  the  same  inferences  and  intendments  ag  natural  perujn-', 

IV,  f  5640. 
have  implied  power  to  carry  into  effect  the  purposes  of  tiieir  creation, 

IV,  f  5641. 
have  implied  power  to  do  whatever  is  necessary  to  effectuate  their 
express  powers,  IV,   f   6642. 
instaTicen  of  corporate  powers  implied  under  this  rule,  IV.  {  5643. 
presumption  that  corporate  acts  are  within  the  corporate  powers,  IV, 
f  5644. 
circumstances   under   which   the  presumption   does   not  arise.  IV, 
f  5644. 
liniitB  of  the  power  of  corporations  to  malie  contractji,  IV,  f  5045. 
powers  of  corporations  as  founded  upon  or  alTected  by  custom,  IV,  I  5640. 
corporations  held  to  a  rcasoDabte  exercise  of   their  powers,  IV.   f   5IH7. 
validity   of   contracts   as   depending   upon   consent   of   stadchoiders,    IV, 

i  5648. 
power  of  corporations  to  deal  with  their  own  stockholders,  IV,  f  5649. 

and  witli  iheir  own  directors,  IV,  f  5C50. 
powers  of  de  facto  corporations,  IV,  f  5051. 

status  of  contracts  of  unconstitutional  corporations,  IV,  |l  5032. 
as  to  the  doctrine  of  ultra  vires,  V.  ff  6967-0042;  VII,  H  8308-8331. 
nature  and  extent  of  this  doctrine,  V,  ff  5967-0009. 
theories  under  whtek  Us  application  is  denifd,  V,  ff  6015-0OJ2. 
nature  and  esclent  of  this  doctrine,  V,  ff  69Cr~fl009. 
presumption  that  corporations  act  within  their  powers,  V,  |  59G7. 
eonsequencea  of  this  presumption,  V,  f  59C7. 
interprets  corporate"  contracts  favorably,  V.  f  5067. 
casta   tjie  burden  of   proof   upon   the   party   denying   the  power,  V, 
i  ,1907. 
generai  statement  of  the  doctrine  of  ultra  viren.  V,  f  5868;  VII,  f  8308. 
how  the  doctrine  wan  started  and  was  misapplied  in  growing,  V,  ji  Sftflfl. 
judicial  statements  of  the  rensona  on  which  the  doctrine  rests,  V,  f  S07D. 

comments  on  these  atatements  of  doctrine,  V,  t  6971. 
doctrine  that  persona  dealing  with  corporations  are  bound  to  take  notice 
of  their  powent,  V,  i  5973 ;  VII,  }  8309. 
and  of  the  powers  of  their  officers  and  agents,  V,  f  5974 :  VII.  |  8310. 
contrary  rule  that  corporations  are  bound  by  the  acts  of  their  agents 
within  the  limits  of  authority  which  they  are  held  out  as  pose-^'^- 
ing,  and  that  the  public  are  not  bound  1^  secret  instructions,  VII, 
f  8311. 
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ULTRA  VIRES— (Continued). 

doctrioe  in  dealing  with  corporations — public  not  bound  b^  corporate 

by-laws  in  the  absence  of  knowledge  ol  them,  Vil,  i  8312. 

but  cnatomer  having  knowledge  of  limitation  of  power  of  agent  deals 

with  him  at  his  peril,  VII,  i  S313. 

extreme  doctrine  that  ultra  viret  acts  are  deemed  "  unlawful,"  V,  S  6972. 

and  that  every  ultra  vires  act  is  contrary  t«  public  policy  and  void, 

VII,  i  8314, 
and  that  the  assent  of  alt  the  shareholderB  does  not  cure  an  ultra 
vires  act,  VII,  (  8315. 
distinction  between  contracts  wholly  outside  of  the  power  of  the  corpora- 
tion and  those  outside  of  it  in  a.  given  particular,  or  through  some 
undisclosed  eircum stances,  V,  it  S!)7S-5977 ;  VII,  i  8318. 
illustrations  of  this  doctrine,  V,  fi§  5976,  5977. 
distinction  between  a  want  of  power  and  a  want  of  the  necessary  for- 
mality in  executing  a  power,  V,  i  5B78. 
distinction  between  an  entire  wBnt  of  power  and  a  misuse  of  power,  VII, 
i   8316. 
this   distinction  discussed  at  large  by   Sir.   Circuit   Judge  Jenkins, 
VII,  i  8316. 
when  the  public  may  rightfully  presume  that  a  corporate  act  was  regu- 
larly done,  VII,  i  8317, 
doctrine  of  ultra  viret  not  allowed  to  defeat  justice,  VlI,  i  8318. 
ultra  virea  contracts  enforceable  which  do  not  involve  moral  guilt,  VII, 
i  8319, 
otherwise   as   to   contracts  which   are   immoral,   contrary   to   public 
policy,  forbidden  by  constitutional  or  statutory  inhibitions,  etc., 
VII,  i  8320. 
what  if  the  illegality  is  known  to  both  parties,  V,  |  51)85. 
contracts  prohibited  by  the  by-laws  of  the  corporation,  V.  i  5996. 

effect  of  by-laws  on  contracts  with  the  members  of  the  corporation, 
V,  fi  5887. 
what  by-laws  the  corporation  may  enact  affecting  the  rights  of 
members,  V,  S  5988. 
by-laws  overruling  the  discretion  of  directors,  V,  S  5089. 
by-tawR  are  evidence  against  the  corporation,  V.  9  5990. 
invalidity  of  by-laws  in  excess  of  the  powers  embraced  in  the  articles 
of  incorporation,  V.  g  5991. 
distinction  between  tortious  and  contractual  liability  for  uitro  ttirc*  acta, 

V,  i  599Z. 
torts  committed  in  the  prosecution  of  an  u2lra  vires  business,  V,  |  5993. 
constitutional  prohibitions  against  ultra  vires  acts,  V,  S  5904. 
obligations  imposed  in  favor  of  third  parties  by  the  charter,  V,  {  6095. 
Assuming  power  by  claiming  it  fn  articles  of  incorporation,  V,  S  6996. 
power  exercised  by  a  majority  of  the  stockholders,  V.  |  5997. 
contracts  by  which  corporations  abneaat*  their  public  duties,  V,  i  5998. 
right  to  disafKrm  after  part  performance,  V,  i  6999, 
continuing  duty  of  rescission,  V,  i  5900. 

especially  in  casie  of  contracts  abnegating  public  Hiitiea,  V,  %  GOOO. 
or  thoce  otherwise  opposed  to  public  policy.  V,  i  6001, 
or  which  involve  a  continuinfr  violation  of  law.  V,  <ll  0000-6002. 
right  of  disaffirmance  predicated  upon  doing  justice  to  the  other  party. 

V,  ft  B0O3. 
right  of  the  other  party  to  recover  what  he  has  lost  after  disaffirm- 
ance, V,  fil  60O4,  6O05;  compare,  VI,  i  7386. 
illustrations  in  the  caoe  of  invalid  municipal  bonds,  V.  %  6O0.'i, 
hold«r  may  recover  what  he  has  advanced  in  an  action  against 
the  corporation  for  money  had  and  received,  V,  i  BOOS;   com- 
pare. VI.  i  7386. 
ultra  vires  contracts  not  sllowed  to  stand  as  security  for  damages  for 
refusal  of  further  performance,  V,  j  6006. 
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Mtoppel  against  the  corporation  when  it  has  received  the  benefit  of  the 
contract,  V,  H  6833,  6007,  6016,  6016,  6016,  0010,  6082;  VII,  f  8321. 
doctrine  that  the  corporation  is  not  so  estopped.  V,  }  6007. 
doctrine  that  the  individual  is  not  estopped  in  such  cases,  V,  |  6008. 
no  estoppel  where  the  other  contracting  party  knew  tbiit  the  con- 
tract was  ultra  firei,  V,  {  6000. 
th«oriea  under  which   the  appluiation  of  th«  dootrine  of  ultra  virva   i» 

denUd,  V,  SS  6016-6042. 
Mtoppel  to  plead  ultra  utm,  V,  {  601G. 

not  allowed  while  retaininR  the  benefits  ot  the  contract,  V,  ||  5833, 

6007,  6016,  R016,  60IS,  6019,  60B2;  VII,  !  8321. 
or  where  the  other  partj  has  acted  to  hia  disadvantage,  V,  ||  6017, 
6010. 
illustrations  of  the  doctrine  thnt  corporation  is  estopped  wbere 
it  has  reeeived  the  benefit.  V.  H  6018,  6019. 
estoppel  extends  to  privies  of  corporation,  V.  i  6020. 

to  those  succeeding  to  its  rights  with  notice,  V,  {  6020. 

must  restore  what  has  been  received  under  the  contract,  V,  f  6020. 

the  other  pkrtr  estopped  when  he  has  ree^Ted  the  benefit,  V,  |  0021. 

or  where  the  corporation  has  acted  tn  its  di  sad  vantage,  V,  (  fi09?. 

estoppel  wbere  the  contract  has  been  fnllv  executed  on  both  sides,  V, 

I  6023. 
rights  frov< 

defendmlU,  ^  .  . 
rale  where  the  contract  has  been  fully  executed  on  either   side,  ' 
f  6024. 
where  something  further  unlawful  must  be  done.  V.  |  6024. 
where  the  plaintiff  does  not  require  the  aid  of  the  illegal  contract 
to  make  out  his  case,  V,  |  6024. 
corporation  estopped  where  the  contract  has  been  executed  bj  the 
party  contractinK  with  the  corporation,  V,  R  6026 ;  VII.  I  8322. 
and  the  corporation  had  nothing  to  do  but  pay  the  consideration 

money,  V,  §  0025. 
when   insurance  company  bound   to   pay   under   an   ultra   virta 

policy,  V,  t  6025. 
when  corporation  bound  to  pay  for  its  own  stock  which  has  been 
unlawfully  purchased,  V,  {  6025. 
role  where  the   contract  has  been   executed  by  the  corporation,   V. 

S  6026. 
estoppel  in  favor  of  bona  fide  holders  of  commercial  paper,  V,  {  60S7. 
does  not  arise  where  there  is  an  entire  want  of  power,  V,  |  60ST. 
as  in  case  of  a  mere  forgery.  V.  «  6027. 
applies  where  the  corporation  had  power  to  execute  the  pttper 

for  any  purpose.  V,  il  6027, 
applies  in  case  of  paper  fraudulently  transferred  to  innocvnt 
pnrchBRer.  V,  jt  6027. 
doctrine  that  Tiolations  of  charter  or  want  of  corporate  nower  cannot  b* 
■et  up  oollnterally.  but  only  by  the  state,  V,  t|  6028-6030. 
cases  in  which  this  doctrine  has  been  applied.  V.  I  «0Oo 
who  may  set  up  such  violations  or  want  of  power,  V,  |fl  0030,  6431. 
illustrative  cases,  V,  i  6031. 

when  stoclcholders  may  be  and  when  they  mav  not,  V.  I  fl03S. 
doctrine  that  the  question  whether   a   corporation   has  acted   «Irrv 
'  vtfM  can  be  raised  by  the  state  alone.  V,  (  603^. 
limitations  of  this  doctrine  and  exceptions  to  it,  V,  t  S034. 
expressions  and  applications  of  this  doctrine.  V.  (  SO^'i. 
whether  it  can  i>e  harmonized  with  the  doctrine  of  «I(ra  n'ret, 

V    ti  6036-6030. 
furthpr  srinlicntion  of  the  prlncinle  thot  want  of  power  can  be  Wt 
up  by  the  state  alone,  V,  IS  6037-6039. 
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borrowers  cannot  keep  the  monef  and  plead  tiKra  mrea,  V,  I  6040. 

lender  may  recover  the  money  loaned  althoiurh  the  security  may  be 
void,  V,  1  8040. 
may  recover  in  an  action  in  assumpsit  for  money  had  and  re- 
ceived, V,  i  6040. 
parsons  advancing  money  to  corporations  not  bound  to  see  to  its  uroper 
application,  V,  f  e041. 
are  protected  if  they  have  no  knowledge  of  an  unlawful  purpose,  V, 
i  0041. 
other  caaee  in  wbich  the  courts  have  refused  to  admit  the  defense  of 
ultra  viret.  V,  i  6042. 
olA«r  holdings  tncoIvtni7  the  doctrine  of  ultra  viret: 

right  of  subrogation  in  respect  of  ultra  p»re»  debts,  V,  J  6079. 

«ontrscts  between  two  corporations  must  be  within  the  powers  of  both, 

V,  i  6980. 
contracts  which  are  void  in  part  and  (rood  part,  V,  {  5B81. 
exercise  of  a  power  which  has  been  already  exhausted,  V,  i  fi082. 
when  money  paid  on  ultra  vtrwa  contracts  may  be  recovered  back,  V, 

IS  5BS3,  6964. 
assignee  of  corporation  estopped  by  receiving  consideration  of  ultra  virea 
contract.  VII,  f  8323. 
cases  where  no  estoppel  arises  under  this  rule.  VTI,  |  8324. 
plea  of  utira  oiret  available  in  so  far  as  the  contract  remains  execut^iry, 

VII,  I  8325. 
rula  where  qoestion  of  ultra  t><rm  arises  oollaterally,  VII,  i  8326. 
other  instances  in  which  the  plea  of  uKra  viret  u  not  available,   Vll, 

I  8327. 
obligations  incurred  by  corporations  while  engaged  fn  an  ultra  vtre*  btul> 

nesa,  enforceable,  VII,  i  8328. 
merger  of  ultra  vires  contracts  in  a  judgment,  VII,  %  8329. 
right  of  stockholder  to  have  ultra  litres  transaction  set  aside,  VII,  |  8330. 
right  to  rescind  ultra  viret  contract  lost  by  laches.  VII,  j  8331. 
power  of  railroad  company  to  contract  to  promote  the  business  of  another 

snch  company,  V,  (  G876. 
as  to  ultra  vires  railway  leases.  V,  M  6880-.'i892 ;  see  also  Lk&bes. 
defense  of  ultra  vires  not  available  against  bona  fide  purchasers  of  corpo- 
rate bonds  for  vrtlue.  V,  I  0OO!I. 
doctrine  illustrated  in  the  case  of  fraudulent  overissues,  V,  f  8070. 
mortgages   contrary  to   statutory   prohibitions  deemed   void   in   toto,   V, 
S  6157. 
creditors  not  thereby  estopped   from   pursuing   their  ordinary  legal 
remedies,  V.  i  6167. 
estoppels  in   respect  of  mortgages  of  property   acquired   tdtro  vires,  V, 

I  6160. 
moH^agei  of  corporations  to  secure  debts  in  excesa  of  their  charter  limits. 

V.  8  6161. 
whether  property  acquired  by  a  corporation  through  ultra  viret  arrange- 
ments will  pass  under  its  mortgage.  V,  i  6109. 
doctrine  of  uHra  iHres  has  no  application  to  the  law  of  torts,  V,  H  6270- 
62B2. 
corporations  are  liable  for  ultra  vires  torts,  V,  SS  6270-6282. 

receivers  of  corporations  so  liable,  V,  3  7166. 
corporations  liable  for  torts  which  are  «(fra  vires  in  the  sense  of  being 

gratuitous  or  unnecessary,  V,  B  828'2. 
no  defense  that  the  tort  was  uifra  vires  the  agent,  V,  g  6283. 
whether  corporation  liable  for  deceit  of  ofBcer  or  agent  when  acting 

ultra  vires,  V.  i  6329. 
corporations  liable  for  negligence  in  the  performance  of  ultra  virf 
act,  V,  a  6347,  6353. 
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ULTRA  VIRES— (Continued). 

right  of  mrporation  to  withdraw  from  sn  unlawful  combination  in  re- 
straint of  trade,  V,  i  0403. 
aad  to  have  legal  procesB  in  recovering  ita  property  from  the  govem- 
ing  bodj  of  such  combination,  V,  S  6403. 
power  of  a  corporation  to  transfer  its  assets  to  a  new  corporation,   V, 
SI  6541-6501;  and  see  Feaudulent  CONVErANCBs. 
circumetancefi  under  which  such  transfers  are  ultra  virea,  V,  f  6346. 
right  of  a  Btoekholder  to  have  the  corporation   wound  up  where   it  has 

embarked  in  an  ultra  vires  busincHx,  V,  i  6098. 
in  distribution  of  assets  of  in''olvent  corporations,  lawful  debts  preferred  to 

ultra  mrej  debts,  V,  f  7072. 
when  corporation  may  abandon  ultra  tnre«  paper  and  sue  for  money  had 

and  received,  VI,  j|  7386;  compare,  V,  {  BOOS. 
injunctionH  sgainut  ultra  i>ires  acts  of  carporations  injurious  to  private 

right,  VI,  i  7768. 
injunctions  against  ultra  ctrea  acta  of  corporations  injurious  to  public 

right,  VI.  I  7774. 
corporation  liable  to  forfeiture  of  charter  for  uaurpation  of  powers,  Vil, 

i  H3»9. 
liability  of  itockholders  where  one  corporation  attempts  to  hold  shares  in 

another,  I,  S  1110. 
estoppel  againit  shareholder  to  set  up  that  gbares  are  ultra  Href,  wben 
sued  for  assessment,  II,  H  1863-1889. 
as  where  the  capital  has  been  increased.  II,  If  1885.  1886. 
or,  in  case  of  a  void  consolidation,  II,  H  1887,  1888. 
no  defense  to  actions  for  aBsessment,  that  corporation  engaged  in  ultra 

vtrm  business,  II,  H  19S8,  1069. 
ultra  viret  shares,  transfer  of,  not  compelled  in  equity,  II,  {  8434. 
liability  of  stockholder  for  ultra  virea  acts  of  corporation.  III,  j  S939. 
stockholders  entering  upon  an  unauthorized  business  liable  as  part- 
ner, III,  I  2939. 
■tockholders  not  personally  liable  for  ultra  vires  debts  of  corporation, 
III,  II  2945,  3115;  compare.  III,  |  3734. 
except  under  circumstances  of  esto7>pel.  III,  g  3116. 
transfers  of  shares  made  without  power,   to  escape  liability,  void.   Til, 
I  3262. 
as  where  the  directors  give  their  consent  without  power  so  to  do.  Til, 
,         I  3263. 

corporation  cannot  become  purchaser  of  its  own  shares.  III,  |  3278. 
except  to  secure  debt  due  to  it.  III.  |  3277. 
■hares  so  pledged  do  not  merge.  III,  |  3277. 
but  must  be  re-issued,  III,  |  3277. 
dfect  of  ultro  virei  acta  of  directors.  III,  |  3699. 

what  if  the  particular  act  is  prohibited  by  positive  lav,  HI,  {  39S9. 

ratiflcation  of  such  acts,  HI,  |  3999. 

acquiescence  in  such  acts.  Ill,  i  3099. 

validity   of   contracts    between   two   corporations   having    the   sajne 

directors,  m,  ||  4079-1087. 
liability  of  directors  for  acts  in  excess  of  their  authority,  III,  (f  4109, 
4135. 
whether   liable  for   mistaking  the  extent  of  their  powers,   III, 
E  4109. 
liable  for  doing  acts  prohibited  by  governing  statute,  III,  |  4109. 
artins'  beyond  their  powers,  liable  as  insurers,  III,  |  4109. 
whether  exonerated  by  acting  on  advice  of  connBel.  Ill,  |  4109. 
liable  for  n  breach  ot  an  implied  warranty  of  authority.  Ill,  I  4135. 
liability  of  directors  for  statutory  defaults  where  the  ddit  of  a  oor- 
poration  is  ultra  v%re».  111,  S  4187. 
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effect  of  —  innocent  piirehaaer  of  vllra  rlrvK  commercial  paper  may  enforce 

statutory  liability  of  directors,  Hi,  i  41(10. 
ahareholdera*  suits  io  equity  to  restrain  ultra  virei  acte,  IV,   H   4491, 
4519. 
acta  of  majority  In  fraud  of  minoritj',  or  oppressive,  enjoined,  IV, 
1  4S17. 
■ingle  stockholder  entitled  to  such  an  injui 
and  without  requestin);  the  directors  to 
themselves.  IV,  |  4321. 
injunctions    against    unlawful    and   ultra    nirea   consolidations, 

i  4528. 
other  acts  which  equity  will  enjoin,  IV,  §  4532, 
personal  liabiJity  of  the  president  on  his  ufira  rirei 
officers  of  corporations  not  allowed  compensatio] 

law.  IV.  i  4709. 
liability  of  a  bank  for  the  ultra  virei  torts  of  its  cashier,  IV,  i  4825. 

ultra  vires  torts  done  in  pursuance  of  orders  of  directors,  IV.  S  4fl2.> 
bank  liable  for  acts  of  cashier  which  are  ultra  virea  in  a  secondary 
sense,  IV,  i  4S26. 
ratification  of  such  acta,  IV,  t  4825. 
doctrine  that  the  power  of  an  agent  of  a  corporation  cannot  exceed  the 
power  of  the  corporation,  IV,  |  4900. 
doctrine  that  the  power  of  such  an  anent  end*  with  the  power  of  the 
corporation  —  with  its  dixgolution,  IV,  t  41)01, 
personal  liability  of  corporate  ofRcers  and  agents  upon  ultra  vire»  contracts 
made  by  them,  IV,  |  4904. 
not  liable  on  the  contract,  but  liable  for  damages  for  the  wrong,  IV, 

t  49tl4. 
liable  on  the  principle  of  breach  of  warranty  of  agency,  IV.  f  4094. 
when  corporatione  estopped  from  setting  up  want  of  power  in  their  officers 

to  make  a  given  contract,  IV,  i  5250. 
when  corporation  estopped  from  repudiating  the  sets  of  its  officers  within 

the  apparent  scope  of  their  powers,  IV,  i  5251. 
the  powers  of  corporations  construed  with  special  reference  to  their  im- 
plied  financial   powers,    IV,   ||   6G9fl-5T25;    see   for   greater   par- 
ticularity, POWEKS. 
powers   relatil^   to   negotiable   paper.   IV,    jg    6730-5784;    and   see 

Negotiable  Papeb. 
consequences  under  English  law  of  a  corporation  tiorrowing  without 

power,  IV,  f  6702. 
whether  corporation  which  has  had  the  benefit  can  repudiate  its  ob- 
ligation of  payment,  IV,  i  5702. 
rights  of  creditors  of  corporations  where  debts  are  created  in  excess 

of  the  statutory  limit,  IV,  I  5705. 
power  of  corporations  to  lend  on  particular  securitien.  IV,  I  5713. 
doctrine  that  the  corporation  can  recover  the  money  unlawfully  loaned 
in  an  action  for  money  had  and  received.  IV,  t  6714. 
what  if  the  loan  was  prohibited  by  positive  law,  IV.  f  5714. 
ultra  «tre>  commercial   paper  good  in   the  hands  of  bona  fide  pur- 
chaserB  for  value.  IV,  j  5737, 
except  where  there   is  an  entire  want  of  power  to   issue  such 
negotiable  paper,  IV.  t  5737. 
illustrations  of  the  principle.  IV,  f  5738. 
efTect  of  ixsuing  negotiable  paper  prohibited   by  statute,   IV, 
S  6743. 
bona  fide  purchasers  of  aucb  paper  not  protected,  IV,  {  S743. 
power  of  corporations  to  take  negotiable  secritie^,  IV,  i  5748. 

to  deal  in  nolea  and  bills  of  ex'<bange,  IV,  I  6748. 
refinement  that  debt  may  exist  while  security  is  void,  IV,  !  5748. 
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ULTRA  VIRES— (Continwrf). 

the  powers  of  corporations  —  I Ubility  of  indorsers  of  vltra  rJres  corporate 
paper,   IV,   J   5790. 
warrant  that  the  paper  has  been  executed  in  proper  form,  IV, 
i  6760. 
corporation    cannot    repudiate    unauthorized    contracta    after    accepting 

bencQtB  thereunder,  IV,  i  5258, 
when  Btockholdere  estopped  from  pleading  ultra  vires,  io  respect  of  eon- 
tracts  with  the  corporation,  IV,  H  5271,  5273. 
when  transfereeB  of  stockholders  are  so  estopped,  IV,  t  5272. 
whenever  transferor  CRtopped,  IV.  E   a-27-i. 
persons  contracting  with  a  corporation  estopped  to  deny  its  power  to  nuke 

the  contract,  IV.  S  6274. 
what  ultra  viret  acts  may  be  validated  by  acquiescence  and  nttifleation, 

see  KPnprnlly,   IV.  IM2K5-d329;   more  especially    RATIFICATION!, 
acts  ullra  virea  the  corporation  not  validated  by  ratification,  IV,  |  52SS. 
as  to  ultra  virea   consolidations,  see  Consolidation   or   Corforatiokb; 

especially,  I,  H  313,  314,  315,  316,  317,  31B. 
as  to  ullra  tnrej)  forfeitures  of  Bhares,  see  KoRFEiTritES  of  SnARFS. 
payment  of  dividends,  when  ultra  circs,  II,  {  2152 :  and  aee  DmnERDS. 
as   to   the   powerc   of  offlcerH   and   agents   of  corporations,   see   AOENTB; 

Officebs;  DiBECToaa. 
as  to  the  power  of  rarporationn  to  do  various  acts,  see  PowEBS  OF  Cor- 
porations. 
effect   of  foreign  corporations  doing   btuineaa  tciithm   the  «tale  toithottt 
dotneslic  aulftortzalion  or  contrary  to  domestic  lair,  upon  the  vaUdity 
of  its  conlractM  and  right  of  action   thereon,  VI,   H  705l>-7&70;   and 
see  more  especially.  Foreign  Corporations. 
UNADVANCED  MEMBER, 

in  a  building  and  loan  society,  VII,  i  8704. 

riftht  of  withdrawal  restricted  to  unadvanced  members,  VII,  |  8734. 
UNALLOTTED  SHARES, 

release  of  Bubscriber  ultra  fires  in  respect  of  Bhares,  although  not  allotted 
to  liim,   II,   }   1S31. 
UNCALLED  CAPITAL. 

power  of  corporations  to  mortgage  or  pledge  their  uncalled  stock   enb- 

scriptioQS,  V,  gj  6149,  6160;  VII,  f  8691. 
power  to  mortgage  "  properties  or  rights "  includes  power  to  mortgage 
uncalled  capital,  V,  i  6177. 
UNCONSTITUTIONAL  CORPORATIONS. 

BtatuH  of  the  contracts  of  uuconHtitutiooal  corporations,  IV,  g  5652. 
UNDERGROUND  WIRES, 

validity  of  statute  compelling  electric  wires  to  be  put  under  ground,  IV, 
S   5490. 

"  UNDERTAKING." 

mortgage  of  the  "undertaking"  in  English  law,  V,  i  6151. 
UNDISCLOSED  PRINCIPAL, 

corporation  suing  upon  contract  made  with  its  agent  without  disclosing 

his  principal,  VI,  {  T5fll. 
when   corporation   not  chargeable  for  unauthorized  act  of  its  president 

under  this  doctrine,  IV,  S  4616. 
rights  and  liabilities  of,  in  the  case  of  a  contract  for  a  corporation  not 
di«>losed,  IV.  i  6027. 
doctrine  of,  not  applicable  to  commercial  paper,  IV,  |g  6027,  5126. 
effect  of  agent  signing  contract  for  corporation  in  bia  own  name  and  with- 
out disclosing  his  agency,  VII,  t  8427. 
contracts   signed   by   agent   with    individual   name   and  ofBcial   addition 
deemed  the  contract  of  the  corporation,  VII,  i  8428. 
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UNIIIVTDED  EARNINGS, 

when    deemed   cai)itBl    ob    between    Ufe-tenaut    and    remainder-man,    II, 
i  2209;  and  see  Dividends. 
UNDIVIDED  INTEREST, 

action  of  shareholder  to  recover  undivided  interest  in  assets  of  the  com- 
pany, IV,  E  444S. 
when  maintain  such  action  a^inet  other  members,  IV,  f  4445. 
when  maintain  assumpsit  against  president,  IV,  i  4446. 
UNIFORM  LAWS, 

as  to  the  uniform  operation  of  statutes  regulating  toUa  and  charges,  IV, 
S  6S3S. 
UNIFORM  TAXATION, 

application  of  provisions  in  state  conatitutionn,  requiring  all  taxation  to 

be  uniform,  VT,  |  80B1. 
wliat  constitutional  prohibition  not  applicable  to  tlie  taxation  of  fran- 
chises, IV,  g  5557. 
UNINCORPORATED  ASSOCIATION.    See  Voluntary  AasociAxioK. 
UNION  DEPOT  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  i  180. 
UinTED  STATES, 

devises  to  the  United  States,  V,  {  5785. 

when  not  a  preferred  creditor  of  insolvent  national  bank,  VI,  J  7311. 
no  relief  against  United  States  in  actions  asainst  Comptroller  of  Cur- 
rency or  receiver  of  in.iolvent  national  bank,  VI,  i  7321. 
right  of  removal  of  action  arising  under  law  of  the  United  States  from 

state  to  federal  court,  VI,  S  7477. 
states  cannot  tax  foreign  corporations  which  are  agencies  of  the  United 

States,  VI,  i  8092. 
securities  of  the  United  States  not  taxable  by  the  states  without  consent 
of  Congress,  VI,  i  801)3, 
UNITED  STATES  CORPORATIONS.     See  National  Corpobations. 
UNITED  STATES  COURTS, 

remedy  in,  to  charge  directors  for  statutory  defaults  is  in  equity,  III, 
i  4310. 
U-NITED  STATES  INTERNAL  REVENUE. 

taxation   of   shareholders    in   distillery   companies   under   United   States 
internal  revenue  laws,  II,  {  2S05. 
imiTED  STATES  MAIL, 

carrier  of,  exempted  from  the  pavment  of  tolls,  V,  t£  5D1S,  5920. 
UNIVERSITY, 

when  deemed  a  public  corporation,  I,  I  25. 
when  not  deemed  a  corporation  at  all,  I,  t  25,  note  3. 
statutes  permitting  incorporation  of.  I.  i  I7f1. 
directors  of,  empowered  to  make  by-laws,  I,  S  97B. 

validity  of  statutes  forbidding   the   sale  of   intoxicating   liquors   in   the 
neighborhood  of  educational  institutions,  IV,  i  54S2. 
UNJUST  DISCRIMINATION.     See  Discbiuination. 
UNLAWFUL  CORPORATIONS, 

defense  that  the   plaintiff  corporation   was  organized  for  unlawful   pur- 
poses, VI,  ^  7880;  and  compare  Dk  Facto  Coeiporations. 
what  corporate  purposes  have  been  held  not  unlawful,  VII,  S  8151. 
when  corporations  to  monopolize  the  market  may  no  disguise  their  pur- 
poses in  their  articles  of  association  as  not  to  be  declared  unlawful, 
VII,  i  8151. 
lawfulness  of  corporate  objects  determined  by  articles  of  incorporation, 

VII.  i  8152. 
statutes  permitting  formation  of  corporations  for  any  lawful   business, 

VII,  {  8153. 
Tulc  where  primary  object   is   unauthorized,   but   incidental   objects   are 
.  authorized,  VII,  g   8154. 
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UNLAWFUL  CORPORATIONS— (Contmued). 

corporation  protected  in  the  use  of  its  name  against  an  infringing  body 
engaged  in  an  unlawful  undertaking,  Vll,  }  8195. 
UNLAWi-'UL  DETAINER, 

by  a  corporation  to  recover  ita  property  committed  to  the  governing  body 
of  a  "  truHt,"  V,  i  6403. 
UNLIQUIDATED  DAMAGES, 

whether  judgment  for  damages  for  torts  included  in  word  "  debts."   or 

"  debts  eontracttd,"  eo  as  to  make  atockholders  liable.  III,  H  3110-3112. 

distinction   between  unliquidated   damages   arising  ac  contractu   and   rb 

delicto  under  such  statutes.   III,  S  3113. 
claim  lor,  against  corporation  must  be  leduced  to  judgment  before  remedy 

a^inst  stockholder.  III,  t   3354. 
stockholder  not  answerable  for.  unless  reduced  to  judgment  at  law.  HI. 

<!   33G9;  and  see  Damages. 
statutes  making  directors  liable  for  oHicial   defaults  do  not  make   them 
liable  for  unliquidated  damages.  III,  i  4193. 
UNPAID   HHARES. 

plaintiff's   ttl legations   in   action   against   stockholder   to   chai^   him   in. 

respect  of  unpaid  shares.  III,  i  3030, 
condition   precedent   to   liability   of   shareholder,   exhaustion   of   remedy 
against  corporation,  how  pleaded,  III,  J  3031. 
UNPAID   SUBSCRIPIIONS, 

when  not  recoTerable  in  action  at  law,  III,  %  347S. 
UNREGISTERED  SIUREHOLDERS, 

power  to  issue  preferred  shares  as  af^ainst  options  of,  II,  S  2245. 
preferred  shares  cannot  be  issued  against  option  of,  though  all  registered 
shareholders  consent,  II,  g  2252. 
UNREGISTERED  TRANSFERS, 

priorities   between   attaching   creditors  and   unregistered  transferees.   II, 

£g  2409-2421;  and  see  Tbansfebs  of  Suabeh. 
rigbts   of   execution    purchaser    as    against    unregistered    transferee.    II, 

t  2708. 
whether  equitable  title  of  unregistered  transferee  subject  to  atlachment, 

IV,  i  2771. 
liability  of  unregistered  transferee  to  his  transferor,  III,  {  3308. 
USAGE.     See  Cvbtom  axd  Usaoe. 
USE  AND  OCCUPATION, 

corporation  may  maintain  asanrnpsit  for,  VI,  i  7381.    . 
assumpsit  for  use  and  occupation  lies  against  corporation,  VI,  If  731)2, 
7403. 
USER, 

under  a  valid  instrument  of  incorporation  proves  corporate  existence.  I, 


of  corporate  powers  raises  presumption  of  corporate  existence.  I,  Jf  4fl5, 

496.  497.  408.  499;  II.  S  1846;  VI,  %  7695. 
user  under   a  special  charter,   distinguished  from   compliance  with   eon~ 

ditions  under  a  general  law,  I,  S  222, 
manner  of  proving  user  under  a  charter.  VI,  {  7890. 
u^er  proved  by  proving  a  corporation  de  facto,  VI,  i  7697. 
proof  of  user  under  a  general   law,  VI,  |   7098. 

what  attempts  at  organization  and  user  do  not  create  a  corporation   de 
facto,  VII,  5  8209. 
USES. 

conveyances  to  feoffees  to  the  use  of  the  feoffors  of  a  will,  V,  j  580S, 
a  devise  to  evade  the  statute  of  wills,  V.  S  5808. 
USURP.ATION. 

coriKiration  liable  to  forfeiture  of  charter  for  usurpation  of  power*.  Vll^ 
S  9399. 
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rSUHPERS, 

ousted  from  corporate  offices  by  a  proceeding  by  information  in  nature 
of  quo  warranto,  V,  I  6808. 

whether  paying  teller  binds  the  bank  by  usurping  the  functions  of  re- 
ceiving teller,  IV,  i  4835. 

usxmY. 

JD  a  debt  due  by  corporation,  nfaether  available  as  a  defense  to  stock- 
holder, 111,  S  3733. 
whether  debts  tainted  with  usury  are  within  statutes  mating  directors 

liable  for  official  defaults,  HI,  i  4185. 
UBUrj"  by  corporations,  IV,  i  6720. 
in  corporate  bonds,  V,  i  G053. 

not  usurious  to  sell  at  less  than  face  value,  V,  |  6053. 
by  what  law  question  of  interest  determined,  V,  §  6053. 
corporate  bonds  issued  in  pledge  to  avoid  usury  laws,  V,  f  60G1. 
corporation  indictable  for  exacting   usnrioua   interest,   V,   g   6431 ;    VII, 

i  839S. 
dissolution  of  corporation  for  making  usurious  loans,  shaving  notes,  V, 

i  6629. 
when  receiver  cannot  recover  back  usurious  premiums,  V,  S  8948. 
issuing  receivers'  certificates  at  usurious  rates,  V,  S  7175. 
selling  them  at  less  than  par,  V,  i  7175. 
power  to  authorize  their  sale  at  a  discount,  V,  i  7176. 
when  loans  of  building  association  are  usurious —  when  not,  VII,  i  8774. 

T. 
VACANCIES, 

in  board  of  directors,  power  to  HII,  III,  t  3863. 
filling  vacancies  in  board  of  directors  until  next  election,  Vn,  S  8462. 
unfilled,  in  board  of  directors,  eHect  of,  upon  a  quorum.  III,  {  3917. 
in  office  of  president,  filled  by  vice-president,  IV,  i  4687. 
declaring  the  oSice  of  officer  or  trustee  vacant,  VII,  |  8464. 
VAGLIANO  ACCEPTANCES, 

rule  of  English  Court  of  Appeals  as  to  forged  commercial  paper  declared 
in  the  case  of  the  Vagliano  acceptances,  11,  i  2583. 
VALUE, 

of  shares,  irrelevant  in  actions  for  a 
of  shares,  an  element  of   damages   i 
S  2471. 

£rice  of  such  shares  ii 
ighest  market  value  between  t 
trial,  11,  E  2473. 
amount  sold  for,  in  excess  of  par  value,  II,  {  2474. 
value  at  which  corporate  bonds  and  shares  may  be  issued  where  theie  are 
prohibitions  against  issuing  except  tor  money,  labor  or  property, 
V,  ii  BOSS,  6059. 
whether  market  va^ue  a  test,  V,  i  6056. 
rule  demands  real  and  not  simulated  transactions,  V,  i  6058. 
"  good  faith  rule  "  as  distinguished  from  "  true  value  rule,"  V,  S  G050. 
statutory   limits   as   to  deviation   between   real   value  and   value  at 
which  iasues  may  be  made,  V,  {  0050. 
who  is  a  purchaser  of  corporate  bonds  "  for  value."  V,  $  G083. 
receiving  them  in  payment  for  goods,  V,  S  0083. 
acquiring  them  by  exchange  for  other  bonds,  V,  %  6083. 
not  necessary  that  full  value  should  be  paid,  V,  g  0083. 
payment  of  any  value  not  grossly  inadequate  sufficient,  V,  t  6083. 
value  of  shares  of  holders  who  do  not  agree  to  consolidation,   filled  by 
appraisement  or  arbitration,  VII,  i  8234. 
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VALUATION, 

of  policies  in  winding  up  an  inaolvent  ineunnce  companv,  VI,  I  7238. 
VARIANCE,  ■ 

between   proBpectus   and   mentoiundum   in  an   English   oomponj   releases 
tihare  subscriber,  II,  i   1444. 
notice  of  nuch  variance,  II,  {   1445. 

ground  of  rescission,  but  not  of  action  ngninst  directors,  II,  g  1482. 
verbal  variance  in  name  of  corporation  in  pleading,  III,  g  3652. 
between  name  of  corporation  and  name  in  judgment,  considered  as  a  de- 
fense by  stockholder.  III,  |  3729. 
variance  between   process  and   pleading   in   respect  of  corporate   names, 
VI,  S  7608. 
what  variances  immaterial,  VI,  i  7Q09. 

variances  created  by  using  the  names  of  the  trustees,  VI,  |  76II. 
variance   in  executing  corporate  contracts,   between   the  authorizing   in- 
strument and  the. contract  as  made,  VII,  j  8423. 
an  to  variances  between  corporate  names  in  pleading,  see  Names  or 
ConponATio.va. 
VARY  SECURITIES, 

trustees  of  religious  corporations  cannot.  III,  J  4018. 
VEHICLE, 

how  rated  for  the  purpose  of  tolls  at  toll'gates,  V,  t  502S. 
VE.NDIBILITY, 

of  corporate  franchises,  IV,  H  5352-6376;   see  also  FRAKCHun. 
immunity  from  taxation  a  personal  privilege  and  not  a  vendible  fran- 
chise, IV,  I  5676. 
does  not  pass  at  a  mortgage  foreclosure  sale,  IV,  j  5576. 
VENDOR'S  LIEN, 

gives  way  U>  mortgage  of  after-acquired  property,  V,  S  6146. 
VENUE, 

uf  suits  in  equity  brought  to  wind  up  and  distribute  assets  of  insolvent 
corporations.  V,  i  Go57. 
in  what  county  brought,  V,  i  6557. 
jurisdiction  to  sell  land  in  another  county,  V,  J  6557. 
Jurindiction  to  appoint  receivers  as  depending  upon  venue,  V,  |  6857. 
residence  of  corporations  for  the  purposes  of  state  and  federal  jurisdiction, 

VI,  ii  7421-7440;  and  i^ee  Jveisdiction. 
theory  that  venue  of  actions  against  corporations  is  the  same  as  in  cose 

of  natural  persons,  V"I,  S  7427. 
changing  the  venue  of  actions  against  corporation,  VI,  {  7434. 
jurisdiction  and  venue  in  respect  of  corporations  chartered  by  the  United 
States  other  than  national  banks,  VI,  S  7437. 
VERIFICATION, 

by  corporations  of  pleadings,  etc.,  made  by  proper  officer  or  agent,  VI, 

iS  7626,  7631,  7632. 
statutes  requiring  denial  of  corporate  existence  to  be  mode  under  oath, 
VI,  S  7668. 
oath  on  information  and  belief  not  sufficient,  VT,  j  766S. 
verification  of  the  statutory  report  required  as  to  the  condition  of  the 
corporation,  VII,  |  8529. 
by  what  ofliecrB  verified,  VII,  g  8529. 
VERIFIRD  REPORTS, 

statutory  liability  of  directors  tor  failing  to  publish  verified  reports  of 
the  condition  of  the  corporation,  VII,  Sf  8524-.8532;  and  see  Dibectobs. 
VESSELS, 

power  of  legislature  to  confer  upon  harbor  master   authority   to  direct 

where  vessels  shall  lie,  IV,  S  5521. 
situs  of  ships  at  sea  for  purposes  of  taxation,  VI,  %  8096. 
not  impaired  by  appointment  of  receiver,  V,  g  0B03. 
8020 


DiB.1izedOyGoO<^lc 


INDEX.    Vested  rlgrbts-Void  in  part  and  vaUd  in  part 

TESTED  RIGHTS    (see  also  Constitdtionai.  L*w), 

by-lawH  must  not  disturb,  1,  |fi  849,  lOlB;  II,  |  2360;  III,  I  3240;  com- 
pare, IV,  a  5380,  5381,  6427. 
share  certificate  creates  a  vested  right,  JI,  g  2300. 

which  cannot  be  impaired  by  a  by-law,  II,  |  2300. 
vested  rights  cannot  be  impaired  by  acts  enlarging  the  powers  of  corpora- 
tions, rv,  I  6396. 
l^acy  once  vested  in  nearest  of  kin  not   divested  by  empowering  legatee 

to  take  it,  IV,  i  G3B0. 
(liarters  not  construed  as  retroactive  or  as  impairing  vested  rights,  JV, 

i  5676. 
vested  rights  acquired  in  property  of  corporations  not  displaced  by  cor- 
porate dissolution,  V,  i  6727. 
VICE-PRESIDENT, 

nature  of  this  ofHce,  IV,  i  46B7. 

acts  in  the  absence  of  the  president,  IV,  I  4687. 
succeeds  him  in  case  of  his  death,  IV,  i  46S7. 
powers  of  this  omcer,  IV,  {  4688;  VII,  i  8650. 

few  judicial  decisions  on  the  subject,  fV,  |  4688. 

has  no  agency  for  the  corporation  except  by  special  appointmeiit  or  by 
usage,  VII,  S  8550. 
his  personal  liability,  IV,  E  4680. 

semce  of  proeess  on,  of  a  foreign  corporation,  VI,  i  8043. 
VICE-PRINCIPAL, 

liability  of  corporationn  to  their  servants  for  negligence  of  vice-orincipalB, 
V,  t  6360. 
VIOLATION  OF  CHARTI:R, 

DO  defense  to  an  action  for  assessment,  II,  H  1008,  1909. 
dissolution  of  corporations  for  violating  charter  provisions  intended  for 
the  public  protection,  V,  i  6S2S. 
VIRGINIA, 

exceptional  rule   in,  that  both   transferor  and   transferee  of  shares   are 
liable  aa  shareholders.  III,  i  3227. 
VISITATION, 

corporations  subject  to  public  visitation  and  inspection,  VII,  $  8300, 
distinction  between  eleemosynary  and  civil  corporations  with  respect  to 
the  visitorial  power,  VII,  i  8147. 
right  of  visitation  over  eleemosynary  corporation  is  in  the  trustees, 
VII,  i  8147. 
over  civil  corporations,  in  the  courts  of  law,  VII.  g  8147. 
exercised  by  the  courts  by  quo  warranto,  mandamas  or  injunc- 
tion, I.  t  908. 
Springs  out  of  the  police  power,  IV,  {  6474. 

how  exercised  by  the  judicial  courts,  rV,  |  6474. 
VOID  AND  VOIDABLE, 

flistinction  between  void  and  voidable  acts  applied  to  contracts  between 

directors  and  their  corporation.  III,  gl  40D0--40T5. 
distinction  between  void  and  voidable  contracts  applied  with  reference  to 
contracts  between  two  corporations  having  the  same  officers  or  di- 
rectors, ni,  gg  4079-4087. 
as  to  the  curing  of  voidable  acts,  see  Estoppbl;  Ratification  j  Waivbr, 
voidable  contrsict  ratified  by  the  settlement  of  accounts  thereunder,  IV, 
g  5319. 
VOID  JUDGMENTS, 

doctrine  that  judgments  rendered  against  corporation  after  its  dissolu- 
tion are  void,  V,  g  8726. 
VOID  IN  PART  AND  VALID  IN  PART, 

subscriptions  containing  conditions  may  be.  II,  g  1308. 
contracts  may  be  void  in  part  and  good  in  part  with  reference  to  the 
doctrine  of  uUni  mrea,  V,  i  6981. 
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VOLENTI  TfON  FIT  INJURIA, 

frauds  in  which  subscribers  to  shares  participated  no  ground  of  reBcind- 

injz  BubBcription,  II,  H  1399,  1427,  lUSS;  compare.  It,  f  137S. 
li&bility,   under  statutes,  of  directors  for  debts  due  to   participantB  in 
the  wrong  denounced  by  the  statute.  III,  gf  il85,  4186-4188. 
assent  of  the  pUintifT  to  the  prohibited  act  for  which  he  Melu  to 
charge  the  director.  III,  {  430U. 
VOLUNTAEY  APPEARANCE, 

for  the  purpose  of  actions;  see  Appeabance. 
VOLUNTARY   ASSOCIATIONS, 

distinction  between  rights  of  membership  in  a  corporation  and  such  rights 

in  nn  unincorporated  society,  I,  j  S46. 
subsequently  incorporated,  right  of  action  of  member  for  refusing  share 
certidcate,  11,  g|  2457,  2458. 
not  necessary  to  show  interest  in  corporation  by  formal  Kacertain- 
ment,  II,  {  246S. 
are  answerable  for  the  contracts  made  by  their  agents,  IV,  {  6005. 
effect  of  deed  made  by  one  member  of  an  unincorporated  association,  IV, 
i  9109. 
authority  may  be  proved  by  parol,  IV,  I  S109. 
in  case  of  grant  to,  holds  title  in  trust  for  subsequent  corporation,  V. 

I  5S02. 
dissolution  of,  b^  unanimous  resolution  of  the  stockholders,  V,  i  6T1Z. 
when   unanimous   consent   required   to   wind   up   an   unincorporated 
association,  V,  g  6713. 
cannot  maintain  actions  in  name  of  association,  VI,  i  7303. 
actions  upon  promises  made  to  trustees  of,  VI,  i  iSSS. 
corporation  not  protected  in  equity  in  the  use  of  the  name  of  a  prerious 
voluntary  association,  VII,  |  8193. 
VOLUNTARY  CONVEYANCES, 

corporation  I'annot  give  away  its  property  to  the  prejudice  of  its  creditor) 
und  stockholders,  V,  g  aS27. 
cannot  give  away  all  its  assets  to  a  new  corporation,  V,  f  G545. 
VOL'JNTARY  DISSOLUTION, 

surrender  of  franchisee  and  voluntary  dissolution,  V,  H  6678-668S^  and 

see  DisaoLUTlon. 
effect  of,  in  putting  an  end  to  the  powers  of  the  corporation,  V,  f  6759. 
of  foi'cign  corporation,  ground  of  appointment  of  domestic   receiver,  V, 

i  «(*02. 
appointment  of  receiver  in  case  of,  V,  fi  8512,  noto. 
VOLUNTARY  LIQUIDATION. 

voluntary  liquidation  of  national  banks,  VT,  f  7304. 

when  stockholders  may  elect  agent  to  wind  up,  VI,  i  7305. 
powers   exercised  at  a  meeting  of  stockholders  when   corporation   is  in 
voluntary  liquidation,  Vll,  |  8455. 
VOLUNTARY  PAYMENT, 

for  shares,  before  compliance  with  condition  of  subscription,  not  recover- 
able, II,  {  1340. 
actions  to  recover  back  money  voluntarily  paid,  II,  g  2099,  not«  1;  VI, 
I  7414. 
to  recover  back  monev  voluntarily  paid  as  a  bonus  for  new  shares 
on  increasing  capital.  II,  i  2099. 
voluntary  payment  does  not  create  right  of  contribution.  III,  |  3825. 
voluntary  repayment  by  the  borrower  of  a  building  association  loan,  VII, 
i  8784. 
VOLUNTARY  REPORTS, 

whether  directors  liable  for  publishing  voluntary  r^)orts  of  condition  of 
corporation  —  not  such  as  any  statute  requires,  III,  t  4248. 
VOLUNTARY  SXJRRENDBR   (see  also  DissoLmro^), 

by  building  and  loan  associations,  and  mode  of  dissolution,  VII,  f  8791. 
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VOLUNTABY  WIND  UP.    See  VoLnsTAKT  Lkiuidatio:*  ;  Windiho  up. 
VOXB, 

directorB  cannot  vote  at  board  meetings  by  proxy,  III,  |  3909. 

director   caniiot  vote   upon  question  affecting  Ilia  private   interest,   III, 

i  4042. 
vot«  ^ven  by  a  director  to  pay  himaelf  compensation  void.  III,  f  4381. 
director    cannot    make   a   quorum    to   vote    himself    compensation.    III, 
El  4381,  4389. 
or  to  vote  himself  compeneation  as  a  ministerial  officer,  III,  If  4381, 
4380. 
l>iU  in  equity  by  one  shareholder  to  control  tlie  vote  of  anotlier,  IV,  i  4440. 
shareholder  entitled  to  vote  at  a  meeting  to  ratify  a  contract  with  himself, 

IV,  i  4401. 
enjoining  the  ill^al  voting  of  shares,  IV.  II  4522. 

enjoining  one  corporation  frmn  voting  shares  held  in  another,  IV,  i  4623. 
invalidity  of  agreements  by  which   stockholders  surrender   their   voting 

r>wer  to  the  governing  bodies  of  "  trusts "  in  restraint  of  trade,  V, 
6404. 
whether  unanimous  vote  of  stockholders  necessary  to  a  surrender  of  fran- 
chise, V,  i  6685. 
evidence  of  vote  or  resolve,  when  admissible  against  corporation,   VI, 

I  7728. 
a  catalogue  of  acts  which  do  not  require  a  vote  of  the  directors,  VII, 
i  8474. 
what  acta  do  require  a  vote  of  the  directors,  VII,  g  8475. 
vote  of  corporation  not  neeeasary  to  show  authority  for  withdrawing 

suit,  IV,  I  4866. 
formal  vote  not  necessary  to  a  ratification,  IV,  §  5280. 
niiere  president  and  secretary  execute  an  assignment  and  attach  sea),  evi- 
dence of  parol  or  unrecorded  vote  of  directors  authorizing  the  act  is 
sufficient  proof  of  authority,  IV,  S  5108. 
repeal  of  charter,  by  what  majority  of  legislative  vote,  IV,  i  5480. 
preferred  Bharos  may  be  issued  without  the  right  to  vote,  11.  %  2281. 
statutes  empowering  corporations  to  make  by-laws,  regulating  the  voting 

at  corporate  elections,  I,  !  968. 
giving  proxy  to  vote  in  respect  of  shares,  furnishes  evidence  that  the  per- 
son is  a  shareholder.  III,  j  3656. 
voting  at  elections  for  directors,  mode  of,  VII,  g  8464;  see  also  Elections. 
when  trustee  of,  may  sue  on  a  contract  made  in  favor  of  trustees  and 
successors  in  office,  VI,  g  7G»6. 

w. 

WAPEE, 

may  be  attached  to  the  corporate  seal,  IV,  i  5070. 

WAGES, 

of  emploves  are  "  debts  "  within  the  meaning  of  statutes  making  directors 

liable  for  official  defaults.  III.  I  41!)1. 
power  of  employe  to  accept  assignment  of  wages  of  other  employes,  IV, 

i  4907. 
of  employes,  operatives,  etc.,  right  of  preference  under  statute.  V,  |  7061. 
whether   assignment   of   such    wages   carries    preferential    rights,   V. 

i  7061. 
who  within  such  statutes  and  who  not,  V,  i  7062. 
injunction  restraining  domestic  citixens  from  proceeding  in  a  foreign  state 

to  subject  exempt  wages  due  from  a  foreij^n  corporation.  VI,  S  B074. 
garnishment  of  wages  due  by  foreign   corporations  to   non-resident  em- 
ployes, exempt  in  state  of  residence,  VI.  E  6075. 
WAGONS, 

how  rated  for  the  purpose  of  tolls,  V,  |  6928. 
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WAIVER, 

cuHnff  formal  or  unautJutriged  contracU  by  raHfiealion,  adoption,  recogmi- 

(ton,  ttaieer.  ettoppel.  IV,  « j  6240^329 ;  VII,  f fi  8430-8444. 
by  the  state,  of  penalties  incurred  by  corpora tions,  I,  |  256. 
ot  notice  of  corporate  meetinf!  by  appearanoe  thereat,  I,  fg  706,  712,  713. 

714,  718;  VII,  »  8452,  8488. 
of  by-lawB  of  corpor&tione,  I,  g  945. 

authority  of  officers  to  waive,  I,  i  94S. 
of  payment  of  cash  deposit  on  subscribing  for  shares,  I,  fS  1219.   1220, 

1224. 
of  conditions  in  share  subacriptioiiB,  II,  ff  1323,  1336,  1337,   1338,   1339, 
1340;  compare,  II,  g  1853. 
by  act)n(^  as  a  atockholder,  II,  g  1337. 
by  taking  additional  shares,  II,  |  1 337. 
no  waiver  where  contract  procured  by  fraud,  II,  g  1339. 
of  condition  in  share  subscription  that  all  stock  or  a  statutorr  amount 
shall  be  subscribed,  II,  1323;  I,  g  1242;  II,  gg  1728,  1720,  1SS5;  VII, 
i  8614;  compare,  II,  gg  1376,  1853;   IV,  fi  5322. 
by  subscriber  to  shares,  of  rifrht  of  reHciasion  for  fraud,  II,  g  1376. 
by  corporation,  of  right  to  forfeit  shares  by  failing  to  sell  for  each  de- 
linquency, II,  g  1773. 
of  right  to  forfeit  shares  for  non-payment  of  premium  note,  II,  g  1776. 
by  directors,  of  invalid  assessment,  II,  g  1838. 

by  conduct,  by  shareholder,  of  an  irregularity  in  an  assessment,  II,  g  1014. 
by  corporation,  of  its  lien  on  iU  shares,  II,  g  2337;  111,  g  3250;  romparv, 
II,  g  2628. 
for  failing  to  reserve  lien  in  certificate  —  none.  II,  g  2354. 
circumstances  amounting  to  such  a  waiver,  II,  I  2338. 

issuing   certificate   reciting    that    shares    are   transferable.    III, 
{  3224. 
waiver  by  giving  further  credit  after  notice  of  a  oonflicting  lien.  II, 

g  2339. 
ignorance  on  the  part  of  purchaser  not  a  waiver,  II,  $  2337. 
of  the  formal  assent  of  the  directors  to  transfer  of  shares,  II,  g  2340. 
where  such  assent  is  required  by  a  by-law,  II.  g  2340. 
settlement  with  depositor  by  mistake,  no  waiver,  II,  g  3341. 
by  creditor  of  constitutional  or  statutory  right  to  proceed  against  stodc- 
holders.  III,  g  3009. 
intent  to  waive  such  right  not  implied,  hut  must  be  expressed.  III, 
g  3008. 
servant  does  not  waive  remedy  against  stockholder  for  "  labor  debt "  by 
accepting  dividend.  III.  g  3155. 
whether,  by  accepting  a  promissoiy  note.  III,  g  3166. 
whether,  by  taking  "  store  orders,     III,  g  3167. 
by  corporation,  validating  tilfra  viret  tranters,  III,  g  3291. 
by  corporation  of  right  to  have  transfers  made  on  its  books,  III,  g  3301. 
by  corporation  of  formalities  required  for  transfer  of  shares.  III,  g  3302. 
objections  for  want  of   parties   in  creditors'   suits   against   stockholders 
waived  unless  made  by  demurrer  or  answer.  III,  g  3631. 
or  in  some  other  recogni?^  mode,  III,  g  3631. 
by  corporation,  of  informalities  in  becoming  a  stodcholder.  III.  t  3693. 
by  corporation  of  liability  of  shareholder,  unavailing  against  creditor.  III, 
g3719. 
creditor  may  naive  such  liability.  III.  g  371P. 
interpretation  of  such  contracts  of  waiver,  III,  g  3720. 
of  rights  by  a  corporation,  IV,  g  5264. 

by  an  insurance  company,  of  the  right  to  insist  upon  conditions  in 

its  poUeies,  IV,  gg  5264.  5265, 
power  ot  general  agent  to  waive  such  conditions,  IV,  S  5285. 
when  conduct  of  agent  of  company  estops  it  from  showing  a  breach 


warranty,  IV,  g  5265. 
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INDEX.  Waivor— Water 

WAIVER— (Cootianed). 

b;  n  majority  of  the  bondholders  of  default  in  paTment  of  coupons,  V, 

I  eiio. 

of  right  to  priority,  not  made  by  taking  or  renewing  not«,  V,  {  7052. 

receivec  cannot  waive  stipulations  in  poliel-^B,  VI,  i  7225. 

waiver  of  want  of  jurisdiction  over  the  peraon  by  voluntary  atpearance, 

VI,  a  7652-7561. 
waiver  of  privilege  of  refusing  to  appear  to  attachment  isaued  without 

right,  by  appearing  and  pleading  to  the  merits,  VI,  i  8004. 
power  of  contracting  agent  to  waive  oonditiona  of  contract  contrary  to 

iU  printed  provisions,  VII,  i  8411. 
of  informalities  in  assembling  directors'  meeting  where  all  meet  without 
disnent  and  act,  VII,  |  848S. 
WANT  OF  FUNDS, 

whether  a  defense  for  failing  to  repair,  V,  (  6383. 

when  no  defense  to  an  indictment  of  a  plank-road  company  for  failing 
to  keep  its  road  in  repair,  V,    6442. 
WANTONNESS, 

exemplary  damages  given  for,  V,  §  0377. 
WAEEHOUSEMEN, 

regulation  by  the  state  of  tolls  and  charges  of  corporations  engaged  in 
employments  affected   with   a   public  interest,   IV,   H   6530-5551 ;    see 
also  Tolls  at;d  Charges. 
WARRANT  OF  ARRF.ST, 

actions  commenced  against  corporations  by,  in  New  York,  VI,  i  7497. 
WARRANTY, 

tcorrontie*  in  the  sale  of  tharea,  II,  H  2737-2742;  and  see  Dealinus  ik 

Shases. 
express  warranties  in  such  sales.  II,  g  2737. 

no  implied  warranty  that  directors  will  accept  purchaser,  II,  g  2T3S. 
no  implied  warranty  that  the  corporation  is  a  corporation  dc  jure,  II, 

i  2738. 
no  Implied  warranty  against  fraudulent  overissues,  II,  i  2740. 
a  contrary  view,  II.  $  2741. 

cases  to  which  the  foregoing  principle  does  not  extend,  II,  §  2742. 
liability   of   coadventurers   before   organization   completed,   on   theory   of 

breach  of  warranty  of  Bf^ncy,  III,  6   snCf. 
liability  of  corporation  for  breach  of  an  implied  warranty,  deemed  a  debt 

BO  as  to  charge  stockholder.  III,  i  3114. 
directors  liable  for  acts  in  excess  of  their  authority  on  principle  of  breach 
of  warranty  of  agency,  III,  jt  4135. 
this  unless  the  question  of  the  extent  of  authority  is  a  mere  question 
of  law.  ril,  i  4130. 
personal  liability  of  president  of  corporation  for  breach  of  warranty  of 

agency,  IV,  ilg  4625,  4678. 
corporate  officer  or  agent  making  ultra  tiiret  contract  liable  for  breach  of 

warranty  of  agency,  IV,  t  4904. 
liabilitr  of  corporations  for  express  and  implied  warranties  in  sales,  V, 
i  fi32fi;  VII.  1  8377. 
WAERANTS, 

power  of  savings  banks  to  purchase  and  hold  city  warrants,  V,  g  .S048. 
WASTE. 

and  depreciation  of  corporate  property,  does  not  render  payment  of  divi- 
dends unlawful.  II,  i  2153. 
defense  of  want*  of  corporate  asseti  by  assignf  e  or  re-  eivnr  in  a  pi  oceeding 
to  (Jiarge  directors  with  statutory  defaults,  III,  S  4360. 
WATER, 


water  from  a  mill,  IV,  i  5261. 
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Water-power  compaulos— Wills    INDEX. 

WATER-POWEE  COMPANIES, 

Btatutea  permitting  incorporation  of,  I,  i  162. 

validity  of  statutes  competliDg  water  power  companies  to  erect  fishwaya, 
IV,  i  6620. 
WATER-SUPPLY  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  %  1f>0. 
when  l^fllHiture  may  grant  exclusive  privileges  to,  I,  S  64T. 
land  may  be  condemned  to  establish  water  works  for  cities,  IV,  (  5610. 
validity  of  statutes  or  municipal  ordinances  regulating  the  supply  of  water 
in  cities,  IV,  i  54S4. 
granting  exclusive  franchises  for  this  purpose,  IV,  |  6484. 
regulation  by  the  state  of  tolls  and  eharffea  of  corporations  engaged  in 
empIoyment«  affected  with  a  public  interest,  IV,  If  G&30-565I ;  see  also 

TotLH  AHD  CHABOBB. 

WATER  WORKS, 

land  may  be  condemned  to  establish  water  works  for  cities,  EV,  {  MIQ- 
"  WATERING  STOCK," 

constitutional  prohibitions  against,  II,  i  2105. 


..        .  ,  B  of  amount  of  capital,  II,  |  2107. 

decisions  under  statutes  against  stock  watering,  II,  i  2108. 
watering  stock  by  issuing  scrip  dividends,  II,  i  2107 ;  and  see  Incbeasins 

WAX, 

''  fast  in  the  wax."  with  reference  to  the  ancient  law  as  to  the  use  of  the 
seal,  IV,  I  6069;  and  see  also  Seal. 
WAY. 

right  of  way   in   gross  a   license   and   mere  personal   privilege,  and   not 
assignable,  IV,  !  5338. 
WAY  OF  NECFS8ITY, 

whether  land  may  be  condemned  for  private  roads,  IV,  f  5596. 
WELLS, 

right  of  toll-road  companies  to  dig  wells,  although  not  owners  of  the  tee, 
V.  i  5B12. 
WHALING  COMPANIES, 

have  no  power  to  deal  in  state  bonds,  V,  {  5960. 
WHARF  COMPANIES, 

liability  of,  for  negligence,  V,  |  6358. 
WHARVES, 

power  of  the  legislature  of  a  stat«  to  regulate  the  use  of  wharves.   IV, 
S  6521;  and  see  Tolls  and  Chabqeb. 
WIFE   (see  Mabried  Women), 

wife  of  president  of  corporation  preferred  as  its  creditor.  V,  |  6505- 
"  WILDCAT"  BANKING  CORPORATIONS, 

instance  of  an  assignment  for  creditors  of  one  of  these  corporations  which 
was  held  good,  V,  J  8475. 
"WITXCAT  MONEY," 

dissolution   of  banking  corporations   for   issuing   circulating   notes   with 
intent  to  defraud,  V,  i  6633. 
WILFUL  ACTS, 

directors  liable  for.  III,  i  4101. 
WILFUL  NEGLIGENCE, 

exemplary  damages  given  for,  V,  S  6377. 
WILFULNESS. 

wilful  falsehood  necessary,  to  charge  director  with  statutory  liability  for 
publishing  false  reports  of  condition  of  corporation.  III,  IS  4240,  4241, 
4244,  4245,  4246. 
WILLS, 

ir  of  corporations  in,  I,  |  295. 
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INDEX.  WilU-Windlng  up 

WILLS— (Continued). 

Tftlidity  of  a  statute  allowing  it  depositor  to  appoint  it  person  to  whom  his 

deposit  abail  be  paid  after  hit  death,  I,  i  65(1. 
operation  of  the  statute  of  wilta  upon  the  power  of  corporations  to  take 
and  hold  lands  bj  devise,  V,  (J  5783,  6734. 
WINDING  UP  (see  also  Disbolutton;  Forfeitxbe ;  Receitebb  of  Oobpora- 

legislature  may  provido  for  a  winding  up  of  insolvent  corporations,  IV, 
$5392. 
may  appoint  a  trustee  to  wind  up,  V,  (  6SSS. 
a  mere  administrative  measure.  V.  t  0585. 
•sseaAnenU  after  a  resolution  to  discontinue  business  and  wind  up  valid, 

II,  a  1712,  1979. 
no   rescission  of   share  subacription   for   sharee   after   commencement   of 
winding-up  proceedings,  II,  H  1448,  I44(*. 
no  set-off  after  commencimiGnt,  of,  III,  i  37Bfl. 
ousts  right  of  individual  creditors  to  proceed  at  law.  III,  t  3417. 
cutA  off  right  of  set-off  by  shareholder  against  creditor,  III,  H  3786, 
3787. 
distinction  as  to  priorities  among  creditors  between  a  creditor's  hill  and 

a  general  winding-up  bill,  III,  {  3830.      ; 
right  of  majority  of  the  shareholders  to  have  the  business  wound  up,  IV, 

i  4443. 
when  equity  will  compel  directors  of  dissolved  corporation  to  wind  it  up, 

IV,  i  4443. 
risbt  of  shareholder  to  surplus  upon  windinK  up  after  judicial  forfeiture, 

IV,  i  4453. 
trustees  of  corporation  estopped  to  deny  rights  of  members  to  distribu- 
tion on  winding  up.  IV,  i  4453. 
enjoining  directors  and  appointing  a  receiver   in   winding-up   proceeding, 

on  stockholders'  bill,  IV.  6  4653. 
distinctive  character  of  dividends  in  liquidation.  II,  i  214S. 

equalizing  stockholders  in  respect  of  such  dividends,  II,  |  S]4fl. 
preferred  shareholders  not  entitled  to  priority  over  creditors  in  distribu- 
tion. II.  »  2278,2279. 
nor  over  other  shareholders.  II,  1  2280. 
winding  up  during  minority  of  infant  shareholder,  effect  of.  III,  |  3273. 
when  equity  will  not  enjoin  judgments  in  winding-up   proceedings,   IV, 

i  4631. 
when  remediet  of  thareholdera  against  corporation  to  protect  their  sooiai 

rights  extend  to  toinding  up,  and  when  not.  IV.  ii  4536— 4.i4S. 
general  theory  that  equity  has  no  jurisdiction  to  dissolve  a  corporation, 
IV,  f  4538. 
theoretical  reason  for  this  rule.  IV,  i  4538. 

suggestions  as  to  the  extent  to  which  the  reanon  for  this  rule  has 
lapsed,  IV,  {  4538. 
I^neral  doctrine  that  a  stockholder  cannot  maintain  a  bill  to  wind  up  the 
corporation,  IV,  jl  4539. 
statutory  exceptions  to  this  rule  in  New  York,  IV,  |  4540. 
prorfsion  of  the  New  York  Code  of  Civil  Procedure.  IV,  S  4541. 
dissolving    an    incorporated    merchants'    exchange    under    the    New 

York  Code  of  Civil  Procedure,  IV.  f  4542. 
provisions  and  construction  of  the  statute  of  New  Jersey,  IV,  {  4643. 

alleging  insolvency  under  such  statutes,  IV,  {  4544. 
appointing  a  receiver  to  wind  up  a  corporation.  IV,  H  4.^45.  454'!. 
in   case  of   railroad   companies   and   other   corporations   having 

public  duties  to  perform.  IV.  t  454.'). 
in  case  of  manufacturing  corporations,  IV,  |  4545. 
in  case  of  land  companies.  IV,  |  454.5. 
in  case  of  national  banks,  IV,  i  4546. 
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WINDING  UP— (Continued). 

general  doctrine  —  where  corporation  Buffers  its  prt^rty  to  remain  ont  of 
repair,  IV,  S  4546. 
appointing  a  receiver  —  power  of  court  of  equity  to  appoint  a  receiver 
to  adininiatrate  aaseta,  IV,  8  4546. 
doctrine  that  equity  baa  inherent  juriadiction  to  wind  up  a  corporation 

where  its  operationa  munt  eventually  be  ruinoua,  IV,  i  4547. 
rigbt  of  action  by  (^'editors  a^tnst  stockholdera  suspended  by  appoint- 
ment of  receiver  in  winding-up  proceedings,  V,  i  0902. 
commencement  of  winding-up  proceedings  suspends  similar  rigbt.<<  of 
action.  V,  i  6810. 
rigbt  of  minority  of  the  stockholdera  to  a  distribution  upon  winding  up, 

IV,  t  4548, 

cannot  be  forced  into  a  reorganisation,  iV,  i  454S. 
winding  up  at  the  ivit  of  atoakkoldert.  V,  H  S692-6713. 
under  statutes  of  New  York,  V,  i  6692. 

order  to  sbow  cause  against  the  application.  V.  {  6693. 
whether  a  majority  can  surrender  franchises  and  wind  up,  V,  |  6694. 

whether  directors  can  aBsign  all  the  property  to  a  trustee  for  creditors, 

V,  J  8894. 

deci»<iona  relating  to   the   number  and  value  of  stockholders   whose 
concurrence  is  necessary  to  support  a  proceeding  to  surrender  and 
wind  up,  V,  %  B605. 
stututffl  prescribing  the  number,  V,  i  6696. 
when  corporation  not  diaaolved  at  the  suit  of  a   single   stockholder,  V, 

i  6696. 
doctrine  that  equity  will  decree   a   dissolution  where  the  companv   h«s 

collapsed,  V,  S  6897. 
right  of  a  stockholder  to  have  the  corporation  wound  up   where  it  has 

embarked  in  an  ullra  virea  business,  V,  i  6698. 
various  matters  of  procedure,  V,  I  6099. 
notice  of  the  application  for  dissolution,  V,  i  6700. 

notice  to  the  Attorney-General  in  New  York,  V,  %%  6700,  6701. 
intervention  of  creditors,  V,  I  8702. 

power  of  courts  of  equity  in  dissolving  and  winding  up  corporations,  V, 
f  6703. 
ordering  the  election  of  directors,  V,  |  6705. 
what  deemed  acts  of  insolvency,  V,  \  6704. 

enjoining  the  proaecution  of  other  suits,  T,  |  6706. 

firoceedings  to  wind  up  insolvent  insurance  companies,  V.  |  6707- 
nsolvency  proceedings  againat  railway  companies,  V,  f  6706. 
insolvent  building  associations  wound  up  according  to  the  principle* 

of  equity,  V,  i  6700. 
distribution  in  the  voluntary  winding  up  of  savings  banks,  V,  i  6710. 

Sroceedinga  by  bank  commissioners  to  wind  up  insolrent  bank,  V.  i  8711. 
iasolution  by  unanimous  resolution  of  the  stockholders .  V,  i  6712. 
when  unanimous  consent  required  to  wind  up  an  unincorporated  associa- 

Uon,  V,  S  6713. 
petition  of  member  of  building  association  to  wind  up,  VII,  {  S794. 
resolution  of  directors  to  wind  up  as  trustees  no  evidence  of  a  dissolutioii, 

V,  i  6881. 
sippointment  of  receiver  where  the  statute  law  makes  the  directors  trus- 
tees to  wind  up,  V,  S  8S2ft. 
Appointment  of  receiver  to  wind  up  at  the  suit  of  minority  stockholder, 

V,  %  6842. 
valuation  of  policy  in  winding  up  an  insolvent  insurance  company,  VI, 
%  723B. 
rule  adopted  by  statute  in  England,  VI,  %  7239. 
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WINDING  UP— (Continued). 

TolunUrf  liquidation  of  Dational  banlu,  TI,  {  7304. 

when  stockholders  may  elect  agent  to  wind  up,  VI,  I  730S. 
winding  up  of  t,  building  and  loan  society,  VII,  j  8704. 
WINDING-UP  BILL. 

corporation  a  necessaiy  party-defendant  in,  III,  S  3513. 
recent  theory  that  Btacluiolders  are  not  necessary  parties  to  winding-up 
bill,  III,  i  3499. 
but  that  defensea  accruing  to  individual  stoclcholdera  are  preserved, 
III.  I  34»». 
WITHDRAWAL, 

from  a  building  and  loan  society,  VII,  j  8704. 
right  of  withdrawal  of  members  in  such  asaociations,  VII,  |  8729. 
terms  of  such  withdrawal,  Vll,  (  8730. 
special  arrangements  for  withdrawal,  VII,  t  8731. 
notice  of  withdrawal,  VII,  i  8731. 
effect  of  withdrawal,  VII,  Si  8732. 

limitations  upon  the  right  of  withdrawal.  VII,  S  8733. 
right  of  withdrawal  restricted  to  unadvanced  members,  VII,  {  8734. 
efTect  of   withdrawal   upon  the   atatUM   of   borrowing   members,   VII, 
B  873.^. 
of  members  of  building  association,  produces  dissolution,  VII,  t  8791. 
WITHDRAWAL  NOTICE, 

given  by  a  member  in  a  building  and  loan  society,  VII,  J  8704. 
WITHDRAWAL  VALUE, 

of  Rhares  of  a  building  and  loan  society,  VII,  i  8704. 
WITNESSES, 

competency  of  shareholder  in  behalf  of  corporation.  IT,  i  1952. 
testimony  of  witness  who  saw  the  seal  affixed,  a  mode  of  proving  regularity 

of  execution,  IV,  i  5104. 
statutes  compelling  parties  to  testify  as  witnesses  form  substitutes  for 
discovery  in  cfjuity,  VI,  i  7412. 
WORDS, 

to  liave   their   natural   and   ordinary   meaning   in   the   interpretation   of 
charters.  IV,  ti  5657. 
WORDS   AND   PHRASES    (see   also    Istkbpketation ;    Maxims), 
"  advanced  "  in  a  building  and  loan  society,  VII,  j  8704. 
"  advanced  member  "  in  a  building  and  loan   society,   VII.   f   3704. 
"  advancement  "   in  a  building  and  loan   society,  VII,  S   8704. 
"all  profits  and  dividends,"  in  a  contract  of  sale  of  shares,  II,  i  2731. 
"  all  the  members,"  III,  £  3023. 
"  annually,"  with  reference  to  the  statutory  obligation  of  directors  to 

file  annual  reports.  III,  i  4225. 
"any  purpose  intended  for  mutual  profit,"  I,  i  204, 
"  an;  subscriber,"  III,  j  3023. 
"  associates,"  I,  i  43. 
"  balance  sheet."  under  a  statute  making  directors  liable  for  failing  to 

post.  Ill,  i  4234. 
"  benefloial  or  protective  purposes,"  I,  i  207. 
"  bid,"  in  a  building  and  loan  society,  VII,  g  8704. 
"bonded  indebtedness,"  V,  i  606S. 

"  liorrower,"  in  a  building  and  loan  society,  VII,  {  8704. 
"borrowing  member,"  in  a  building  and  loan  society,  V!I,  |  8704. 
"bought  out,"  in  a  building  and  lonr  society,  VII,  ji  8704. 
"  by  the  president  and  a  majority  of  the  trustees."  Ill,  |  4230. 
"  capital  "  of  a  building  and  loan  society,  VII,  i  8704. 
*'  capital "— "  capital  etock,"  I,  %  1060. 

"  capital  stock,"  in  a  statute  to  taxation  of  dividends,  II,  i  2007. 
"  cities  or  towna  within  the  atato  other  than  where  the  owners  reside," 
VI,  i  8104. 
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"clerk,"  in  a  statute  making  Btodtholders  liable  for  "labor  debts,"  III, 
i  3160. 

"  conatructins,"  II,  j  1345. 

"  contracted,  with  reference  to  when  a  debt  ia  deemed  to  have  been  con- 
tracted, III,  S  3127. 

"  corporation,"  when  the  word  corporation  used  in  etatutea  applies  to 
foreign  corporations,  VI,  i  "flOl. 

"  credits,"  in  statutes  relating  to  corporate  taxation,  II,  H  2333,  2835. 

"debt,"  as  construed  in  various  statutes  imposing  liability  upon  directoTH, 
Htockholders.  etc.,  Ill,  S{  31I0-312T. 

"debts  and  civil  liabilities,"  in  snch  a  statute,  III,  i  3113. 

"debt  contracted,"  ae  construed  in  various  statutes,  III,  |  3110,  et  teg. 

"debt  of  record,"  III.  |  3112. 

"dividends   accruing,"    in   instrument   creating    preferential    aliarea.    II, 

4  2283. 

"  dues,"  in  a  building  and  loan  society,  VII,  {  8704. 

"dues,"  in  a  statute  imposing  liability  upon  stockholders.  III,  I  3112. 

"  employe,"  in  such  a  statute,  does  not  include  a  corporation.  III,  f  3154. 

"  erection  of  buildings,"  I,   4   202. 

"eiisting  debU"  in  a  statute,  III,  j  4233. 

"  fictitious,"  V.  i  0069. 

"  fully  paid,"  In  a  certificate,  II,  !  15S3. 

"  goods,  wares,  merchandiiie  and  other  stock  in  trade,"  as  interpreted  in 

statutes  relating  to  taxei  upon  foreign  corporations.  VI,  i  S104. 
"  grant,  bargain  and  tiell,"   in  corporate  mortgages.  V,  S  6183. 
"  heirs  and  assigns."  in  a  mortgage  deed  of  trust,  V,  |  8090. 
"induHrial  pursuits."  I.  f  203. 

"  in  meal  or  in  malt,"  with  reference  to  the  payment  of  shares,  II,  S  1C05. 
"  installnientH."  in  a  building  and  loan  society,  VII,  i  8704. 
"  intercEit  dividends,"  in  an  instrument  creating  preferential   share.",   II, 

5  2-284. 

"  invcating  member,"  in  a  building  and  loan  society.  VII,  S  8704. 

"investor,"  in  a  building  and  loan  society,  Vll.  i  8704. 

"  laborer,"  in  a  statute  making  stockholders  liable  for  "  labor  debts,"  III, 
«e  3146.  3140,  3147.  3148.  3161,  3152. 

"lawful  sporting  purpoppn,''  I,  %  201. 

"liable  for  all  losses,"  etc..  Ill,  i  3007. 

"  liable  to  the  amount  of  his  stock."  III.  1  3005. 

"  liable  to  the  amount  of  stock  held  or  owned  by  him,"  III,  S  3024. 

"  linblc  (o  the  extent  of  their  stock,"  III.  B  3024. 

"  loan,"  in  a  building  and  loan  society,  VII,  i  8704. 

"  loan,  mortgage,  security,  guaranty,  indemnity  company."  t,  S  210. 

"  located  and  constructed,"  II,  {   1345. 

"loeatinf*,"  II.  i  1346. 

"  majority  " —  what  ia  a  signing  of  a  report,  "  by  a  majority  of  the  trus- 
tees," III.  I  42.10. 

"mechanics  and  laborers,"  in  statute  giving  a  remedy  against  Btodc- 
holders.  Ill,  I  3144. 

"money  or  money's  worth,"  with  reference  to  the  payment  of  ahares,  11, 
it  1605-1007.  1643,  H144, 

"moneyed  capital,"  in  federal  statute  relating  to  taxation  of  national  l>aRk 
shares,  II,  H   2807,  28IS8. 

"money's  worth,"  with  reference  to  the  payment  of  shares  in  property, 
II,  i  1644. 

"  moneys,"  I.  S  1008. 

"  mortgage  debt«  "  in  such  a  statute  relating  to  the  liability  of  share- 
holders. III.  i  3123. 

"  non-borrowinp  member,"  in  a  building  and  loan  society,  VTI,  i  8704. 

"  non-cumulative,"  in  a  contract  creating  preferential  shares,  II,  i  2209. 
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"  object,"  diatinction  between  the  use  of  the  words  "  subject "  and  "  ob- 
ject "  in  conatitutional  requirements  thot  statutes  ehall  have  but  one 
subject  and  that  expressed  in  their  titten,  I,  j  626. 

"  officers,"  directors  so  deemed  under  statutes  making  them  liable  for 
false  reports,   III,   |  4253. 

"  operative,"  in  a  statute  making  stockholders  liable  for  labor  debts,  III, 
jS  3144,  3146,  3147. 

"  other  lawful  businesa,"  I,  i  205. 

"  paid  up,"  relating  to  the  shares  of  a  building  and  loan  society  VII, 
i  8704. 

"  par  "  value  of  the  sharee  of  a  building  and  loan  society,  VII,  g  8704. 

payable  "  when  able "  in  an  instrument  creating  preferential  shares,  II, 
i  2284. 

"  pecuniary  profit,"  I,  }  209. 

"  permanently  located  and  eon<>tructe<f."  II,  (  1345. 

"  person  "  construed  to  mean  "  corporation,"  IV,  f  6689. 

"  persons,"  corporations  so  deemed  for  remedial  purposes,  VI,  t  7366. 

"  persons."  when  corporations  are  persons  within  the  attachment  laws, 

VI,  g  77BO. 

"  persons,"  foreign  corporations  deemed  persona  for  various  purposes,  VI, 

i  7900. 
"premium,"  in  a  building  and  loan  society,  VII,  i  8704. 
"  property,"  shares  taxable  a<>,  II,  i  2804. 
"  railroad  company,"  VI,  g  8104. 

"  redeemed."  in  a  building  and  loan  association,  VII,  S  6T04. 
"  rq^istered  holder,"  in  a  share  certiflcate,  11,  i  2323. 
"  sell  and  convey,"  IV,  i  4655. 
"  servants  "  in  a  statute  makine  stockholders  liable  for  labor  debts,  IH- 

ff  3146.  3146.  3147,  3149.  3152. 
"  shares '"  of  a  building  and  loan  society,  VII,  i  8704. 
"shop,"  VI.  i  8104. 

"  solvent  credits,"  in  statutes  relating  to  taxation.  II,  i  2335. 
"solvent  credits."  include  sinking  fund,  II.  »  2836. 
"  state,"  whether  includes  foreign  state,  II.  S  2824. 
"  stock,"  I,  i  1065, 

"  stock  "  of  a  building  and  loan  society,  VII,  |  8704. 
"  stock  in  trade,"  VI,  i  8104. 
"  subject "  and  "  object,"  distinction  between  the  use  of  these  words   in 

constitutional  requirements  that  statutes  shall  have  but  one  subject  and 

that  expressed  in  their  titles,  I,  !  626. 
"  subscriptions,"  in  a  buildinR  and  loan  society,  Vll.  S  ^704. 
"unsdvanced  member,"  in  a  build;rg  ard  loan  society,  VII,  i  8704. 
"value  received,"  in  a  subscripticn  papei,  T.  S  1210, 
"within  twenty  days  from  the  first  day  of  January"  in  a  statute,  III, 

i  4225. 
"  winding  up  "  of  a  buildinff  and  losn  society.  VII.  »  8704. 
"  withdrawal  "  from  a  building  and  loan  society.  VII,  S  8704. 
"  withdrawal  notice  "  given  by  a  member  in  a  building  and  loan  eoiMctv. 

VII.  S  8704. 

"withdrawal  value"  of  shares  of  a  building  and  loan  society,  VIT,  i  S704. 
"workmen"  in  a  statute  making  stockholders  liable  for  "labor  debts." 

ill,  113145,3147. 
"works  of  public  utility,"  I,  i  203. 
lor  the  construction  of  various  phrases  and  clauses  in  corporate  charters, 

see,  IV,  !g  5688.  5690. 
interpretation  of  a  contract  for  the  payment  of  dividends  on  preferred 

shares  not  payable  out  of  earninffs  of  sub-equent  years,  II.  ii  22fin. 
interpretation  r'f  ^^■ol■(^■^  and  phrases  in  statutei  laying  taxes  upon  foreign 

corporations,  VI,  i  8104. 
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after  built,  V,  fi  8106. 
what  property  pasEjes  under  particular  words  and  phraees  in  corporate 

mortgages,  V,  H  6194,  U195. 
what  does  not  pass  under  particular  words  and  phrases,  V,  H  SI97,  G198. 
what  words  in  statutes  authorize  the  alienation  of  corporate  franchise,  IV. 

e  5362. 
when  the  word  "  corporation  "  used  in  statutes  applies  to  foreign  corpo- 
ration, VI.  {  Tflfll, 
WORKINGMEN'S  UNIONS, 

directors  of,  empowered  to  make  by-laws,  I,  g  990. 
WORK  AND  LABOR, 

wages  due  for,  recoverable  from  corporation  on  an  implied  assumpsit,  IV, 
i  5182. 
WORKMEN, 

power  of  managing  agent  to  employ,  IV,  S  4849. 
power  of  Bu pen nten dent  or  agent  to  employ,  IV,  |  4854. 
power  of  oorporat«  agents  to  employ,  in  particular  cases,  IV,  |  4899. 
WRECKING, 

one  corporation  selling  out  to  another  corporation  in  exchange  for  shares 

of  thBlatter,  VJI,6  8356. 
stockholderB  entitled  to  relief  in  the  ease  of  one  corporation  owning  and 

wrecking  another,  IV.  S  4484. 
one  corporation  not  allowed  to  own  and  wreck  another.  VII,  S  8323. 
power  to  consolidate  by  one  company  buying  up  the  shares  of  another, 
VII,  {  8224;  see  also  CoNsoudatio.n. 
WRIT, 

writ  or  pleading  amendable  in  case  of  misnomer,  VI,  i  7614. 

effect  of  amendment  where  corporation  is  sued  in  wrong  name,  VI, 
i  7615. 
WRIT  OF  ASSISTANCE, 

aiding  possession  of  receiver  by  writ  of  assistance,  V,  i  6969. 
WRITS  OF  ERROR, 

appeals  and  writs  of  error  in  actions  to  charge  shareholders  with  corpo- 
rate debts,  III.  i  3672. 
no  appeal  from  decree  assessing  shareholders,  III.  f  3672. 
appeal  from  order  directing  receiver  to  bring  actions  against  share- 
holders. Ill,  I  3672. 
review  of  evidence  by  appellate  court.  III,  D  3072. 
conclusiveneHB  of  decision  of  questions  of  fact  in  actions  against  stoc^:- 

hoiders,  III,  8  3650. 
to  review   judgment   in   mandamus   proceeding   compelling   inspection   of 
books  and  papers.  IV.  i  4436. 
supersedeas  under  such  writ  of  error,  IV,  JS  4435. 
when   stockholder   may   prosecute   a   writ  of   error   to   reverse  judgment 
rendered  against  corporation,  VI,  i  T583. 
WRIT  OF  RIGHT, 

ancient  writ  of  7110  learranto  was  a,  V,  I  6767. 
WRITING, 

appointment  of  agents  need  not  be  in  writinji.  VIT,  i  8407. 
oral  proof  of  recognition  of  contracts  required  by  statutes  to  be  in  writing, 
VII,  i  8435. 
WRITTEN  CONTRACTS, 

mode  of  executing  written  contracts  other  than  dealed  or  negotiable  in- 
struments on  behalf  of  corporations,  IV,  U  5164-5171;   Vil,  £{  8420- 
8423. 
contracts  not  made  in  writing  as  required  bv  statute  may  be  eured  bv 

ratification.  IV.  (  3204:  eomnnve.  V11.  s«  aiH-i.  ftJ:?^ 
whether  an  instrument  defectively  executed  must  be  ratified  by  an  instru- 
ment of  equal  dignity,  IV,  i  5295. 
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